COUNTY OF LOS ANGELES
TREASURER AND TAX COLLECTOR

KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET, ROOM 437
LOS ANGELES, CA 90012
TELEPHONE: (213) 974-2101 FAX: (213) 626-1812

MARK J. SALADINO
TREASURER AND TAX COLLECTOR

July 15, 2008

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
WISEBURN SCHOOL DISTRICT
GENERAL OBLIGATION BONDS, 2007 ELECTION, 2008 SERIES A
(SECOND DISTRICT) (3 VOTES)

SUBJECT

The governing board of the Wiseburn School District (the “District”) has requested that
the County issue general obligation bonds on its behalf in an aggregate principal
amount not to exceed $12,543,312.60. The bonds were authorized by a vote of the
qualified electors of the District and will be issued to finance capital improvements to
various school facilities. Repayment of the bonds will be funded from the proceeds of
ad valorem taxes levied on all taxable property within the District.

IT IS RECOMMENDED THAT YOUR BOARD:

Adopt the resolution authorizing the issuance and sale of the Wiseburn School

District (Los Angeles County, California) General Obligation Bonds, 2007
Election, 2008 Series A.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On June 12, 2007, voters residing in the District approved a ballot measure authorizing
the District to issue up to $32,600,000 in general obligation bonds to fund various
capital improvements. The governing board of the District adopted a resolution on
June 12, 2008 and determined that the District needs to borrow funds in an aggregate
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principal amount not {0 exceed §12,643,312.60 o0 be used for sulhonzed puposes.
This will be the second and final issuance of bonds authorized under this ballet
proposition.

Pursuant to Section 15100 ef seq. of the Calformia Education Code, the Board of
Supervisors is responsible for offering the District's bonds for sale. The bonds are fo be
issued in the name and on behalf of the District by the County following receipt of the
Diistrict’'s resolution requesting such borrowing.

implementation of Strategic Plan Goals

This action supports the County's Strategic Plan Goal #3: Organizational Effectiveness
through collzborative actions among Counly departments and other governmental
wrdsdictions. | supports the Strategic Plan Goal #4: Fiscal Responsibility by providing
investment in public school infrastructurs within the County,

FISCAL IMPACTIFIMANCING

There will be no fiscal impact to the County budgst,

FACTS AND PROVISIONS/ALEGAL REQUIREMENTS

The resclution providas for the issuance of bonds at an interest rate not to exeeed the
maximum rate permitled by law. The final structre of the bonds will be delermined al
the time of pricing o achisve the lowest cost of financing within the fax levy imits of the
proposition. The term of tha bonds will not exceed twenty-five (35} vears.

The District s recommending 2 negotiated sale of the bonds o the wunderwriter, with
participation by the Treaswrer and Tax Collector in pricing the bonds., The District has
sslectad Piper Jafirgy & Co. as undenwriters, and the firm of Fulbright and Jaworskd
LLFP. as bond counsel  The Treasurer and Tax Collscior will appoint ULE. Bank
Mational Association as paying agent.

The County will annually levy and collect ad valorem taxes for the repayment of the
bonds on bahalf of the District.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

bot applicabla,
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CONCEUSION

pon approval, # is reguasied that the BExsculive Officer-Ulerk of the Board of
Supervisors return two originglly sxecuted copies of the adopted resolution to the
Treasurer and Tax Collector (Office of Public Finance).

Respectfully submitied,

ity Qﬁ.ﬁWé W@M}

MARK 4. SALADING
Treasurer and Tax Collector

MJISCGR:DR.IP:LS

phdociWisebum SD GO Bongs 2008 A_Board Later_ 071508

Attachments (3)

o Chief Executive Officer
Auditer-Condrofler
County Counsel
Wiseburm School District
Los Angeles County Offics of Educstion
Fulbright and Jaworski LLP.



RESGLUTION OF THE BOARD OF SUPERVISORS OF
THE COUNTY OF LOS ANGELES, CALIFORNIA,
AUTHORIZING THE ISSUANCE AN SALE OF
GEMERAL OBLIGATION BOKDS, 2007 ELECTION, 2008 SERIES A
OF THE WISEBLURN SCHOOL DISTRICT

IN AN AGOREGATE PRINCIPAL AMOUNT MOT TG EXCEED
TWELVE MILLION FIVE HUNDRED FORTY-THRER THOUSAND

THREE HUMDRED TWELVE DOLLARS AND SIXTY CEMTR
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RESOLUTION OF THE BOARD OF SUPERVISORS OF
THE COUNTY OF LOS ANGELES, CALIFORNIA,
AUTBORIZING THE IRSUANCE AND SALE OF
GENERAL OBLIGATION BONDS, 2007 ELECTION, 1008 SERIES A
OF THEF WISEBURN SCHOOL DISTRICT
IN AN AGGREGATE PRINCIPAL AMOUNT NOT TG EXCEED
TWELVE MILLION FIVE HUNDRED FORTY-THREE THOUSBAND
THREE HUNDRED TWELVE DOLLARS AND SIXTY CENTS

WHEREAS, o duly called election was held within the Wisebwm Schood Disinict
(the “Dhstrict”™;, County of Log Apgeles {the "“County™), on June 12, 2007 and thersafier

~

LBV ﬁ;had puy 1«‘:1&{1‘,‘. fo daw; and

WHEREAS, al such election there was suboutted o and approved by the
requisite two-thirds {2/3) of the gualified electors of the District a question gs 1o the 1ssuance aud
sale of genergl obligatien bonds of the District for various purposes st forthy i the ballns
subnitied o the voters, in the maginyum p‘;‘incipzzi gnount of $32,600,000, pavable from the levy
of an ad valorem tax ageimst the taxable property i the District {the “Authorization™); and

WHEREAS, Section 153140 of the Bducation Code of the State of Uahiformia {the
“Hdueation Code”) requires that general obligation bonds of g district shall be offered for sale by
the board of sugws«;qu of the county, as soon as possible following receipt of a resolution

adopted by the governing beard of such disirict; and

WHEREAS, the Los Angeles Coundy Superimondent of Schools has jurisdiction
over the Dhatric; and

WHEREAS, 520,056,687 40 of mrincipal and issue amount of general obligation
boneds have heretofors heen ssued by the Couwnty Board on behalf of the District under the
Authorization, leaving umssned the principal or issue amount o $12,543,312.60; and

WHERFEAS, the County Board has recoived a vesolution of the Board of Trustees
of the District (the “District Board”) requesting {hw wesuance of the final seriee of such bonds
within {he Agthorization in an gggrogate prncipal amount net o exceed twelve nullion five
hundred forty-three thousand three hundred twelve dollars and sixty cents {512,543, 312.80) {the
“Bonds”y i order o finance the acguisition, coenstraction and improvement of District facilifies
{the “Disirict Resolution™);

NOW THEREFORE, IT I8 RESOLVED AND ORDERED by the Board of
Sopervisors of the County as follows:

SECTION 1. Defipitions. The fnllowing torms shall for all purposes of this
Resolution have the ollowing meanings:

RIS STPES L



“Accreted Value” shall mean with respect to any Capital Appreciation Bond, as of

anty date oof calonlation, the sum of the Principal Amoont thereof and the interest aceorsted thereto

as of such date of calenlativn, acereted and compounded frow the date of tutial wsuancs at the

stated accretion rate thereof on each February 1 oand August 1, or gs othorwise stated in the

Contract of Purchase, gssuming in any such somiannual perniod that such Acoreted Value
inereases in ogqual daily amounts on the basis of a 380-day vear of twelbve 30-day months.

“Authorized  Investments” shall mean lzgal  investments authorzed by
Section 33601 of the Government Code of the State of California, as in offect an the date such
mvestments are made, and shall specifically mclude the County Investment Pout and guarantesd
mrvestment contracts,

“Authorizing Law” shall mean, collectively, (1) Chapter 2, Part 10, Division |
Title 1 of the Educstion Code of the State of Caltfornia (commencing with Section 15100), as
amended, and (1) Article XA of the California Constitution.

“Board” shall mean the Board of Supervisors of the County.
“Bond Obligation” shall mean from time 1o Urne as of the date of caleulation, with

respect to any Current Inferest Bond, the Prncipal Amwount thereof and, with respect 1o any
Capital Appreciation Bond, the Accroted Value thereof,

“Bond Register” shall mean the books referred 1o m Section 15 of this Resolution.

“Bonds” shall mean the Wischurn School District General Obligation Bonds,
2437 Flection, 2008 Series ,,A‘z,, wsucd and delivered pursuant 1o this Resolution.

“Bond Year” shall mean the twelve-month period commencing August 1o any
vear and ending oo the last day of July in the next succeeding vear, both dales inclusive, or as
otherwise sct forth in the Contract of Purchase; provided, however, tim the first Bond Yesr shall
comimence on the duy the Bonds ars issued and shall end on haly 31, 2009, both dates inclusive,
or 45 otherwise set forth in the Contract of Purchase.

“Bulding Fund” shall mean the Gengral Obligation Building Fund, 2007
Elgetion, 2008 Sertes A of the Distript established by the Superintendent of Schonls gt the
direction of the District and administered by the County Office of Edpcation,

“Busginess Day” shall mean a dav that is not 2 Saturdey, Sunday or a day on which
bagking instifutions in the State or the State of Mew York and the Mew Yark Stock Exchange are
authorized or reguired to be closed.

“Capitel Appreciation Bouds” shall mzan the Bonds designated a3 such in
Section 19 of this Resolution,

“Char of the Fis‘ze‘m" of Supsrvisors” shall wean the Uhalr, Chalrperson, Chainman
or Mavor of the Board of Supervisors of the County of Los Angeles.

“Code” shall mean the Internal Revenne Code of 1944, as amended.

£
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“Contipuing, Disclosure Cortificate” shall mzen the Costinuing  Disclosure
Certificats of the Ihstrict for the benefit of the Owners of the Bonds,

“Contragt of Purchase”™ shall mean the Contract of Purchase by and among the
County, the Distriel and the Underwriter relating o the Bonds.

“Costs of Issuance” shall mean all of the costs of tasmng the Bonds, mchuding but
not iumited to, all printing and document preparation cxpenses in connection with this
Resclution, the Bonds and the Official Statement pertainimg to the Ronds and any and all other
agresinents, instrumends, certificates or othor documents prepared ;:?msrtim z"f;f:;‘ewi{ii;
i;mmz-ai gdvisory fees; underwriter’s discount; rating agency fos and related travel cxponses;
auditor's feesy CLIAIP service bureau charges; legal foes and expenses of counscl » ,m vespect {0
the fwancing; the mital fees and expenses of the Paving Agenty foes oy credit enhancement
relating to the Bonds, if any; and other fees and expenses mowrred i connection with the
1 suance of the Bonds or the mnplementation of the financing for the Projects, o the oxtent such
fres and expenses are approved by the District.

“County” shall mean the County of Los Angeles, California.

“County Office of Education” shall mean the (ffice of Educating of the County
ncd such other persons as may be destgnated by the Cownty Office of Education o perform the
opergtional and disbursement functions hersunder.

T3

“Current Intevest Bonds” shall mzan the Bonds designated as such in Section 9 of

this Resolution.

“Debt Service” shall have the mearing given to that term in Section {%o) of ths

Resoiation.

“Deht Service Fund” shall mean the Dedt Service Fund established pursuant to
Section 19{a} of this Resolution.

“Deposiiory” shall mean DTC and #s successors and assigns or if (43 the then
Deposttory resigns from s fonchons as securities depository of the Bonds, or {b) the County
discontinues nse of the Deposilory pursuant to this Resclution, any other securities depository
which agrees to follow procedures reguived to be followed by a spcuriies depository in

conmecton with the Bonds and which s selected by the Treasurer.
“Oasirict” shall mean the Wisebum School District,

“DTCT shall mean The Diepository Trust Corapany, Mew York, New York, and s
speeessors and assigns,

‘Hxcess Earnings Fund” shall mean the Excess Barnings Fund cstabhished
pursuand io Section 20 of this Resolution.

“Fiscal Year” shall mean the twelvemnonth pcrmd commencing on Julv 1 of cach
vear and ending on the following mm 30 or any other fiscal vear i effect for the Distriet.

[
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“E‘f-*i’bm‘qu‘i@ﬂ Services” shall mean Financial Information, Inc’s "Daly Called
Special Service,” 38 Montgomery \t;cat 10ih Flooy, Jersey City, New Jersey (7302, Attention:
i:zjozca, Mergent'FIS, Ine., 5250 77 Center Drive, Sutte 159, Charlette, Morth Caroling 28217,
Attention: Muonicipal MNews Repm;? and Kenny S&P, §5 Water Sireet, 453t Floor, New York,
Mew Yeork 10041, Antention: Notification I?upa*im“rf, and, m accordance with then current
guidelines of the Securities and Exchange Commission, such other addresses andior L:zw’*} oty
services providing information with respect o called bonds as the Cousty may desiznate in a
certificats of the County delivered to the Payving Agent,

“Interest Pavment Date” shall mean with respect to {1} any Current Interest Boud,
February | and Augnst 1 fm cach vear, or as otharwize specified m the Contract of Purchase,
commendcing on the date specified 1n the Conwract of Parchase, and (1) any Uapital Appreciation
Brond, the maturity or earlier redomiption date thereof

“Maturity Amount” shall mean the Accreled Valne of any Capital Appreciation
Bond on its meadunity date,

“Moody’s” shall mean Moody's Investors Sgrvice, 15 successors and assigng,
exeept that if such corporation shall no longer pesform the functions of a securifies raling ageney
for any reason, the tevm “Mondy’s” shall be deemed {o refer to any other ngtionally recognized

securiiies rating agency sclected by the District,

“Pomines” shall meun the nominge of the Depository which may be the
Depository, as deteymined from Soe to tme hy the Depository.

Bonds ’ihﬁmmforc: 15@;&:& or ﬁ’lﬁl‘tﬁi.{pi}?} bcmg iSS‘iiG{i under mzs Rcsomtia:m exeept:
{1} Bonds vanceled at or prior to such duate;

{11} Ronds i Hisy of or m subsiitution for which other Bonds shall have been
delivered pursuant io Section 14 hereof,

{11)  Bonds for the payment or redempiion of which Ruds ar ehigihle securities
in the necessary amount shall have been set aside {whether on or prior to the matunty or
redernplion date of such Bonds), i acwrd«mm with Section 39 of this Besolution.

“Orerner”™ shall mean the registered owner, as indicated in the Bond Register, of
any Bond.

“Participant” shall miean a mevaber of or participant 1o the Depesttory.

“Pavingz Agrf_:}_z___ shall mean the Treasurer and his designated agents or his
succeswars or assigns, acling in the capacity of paving agent, registrar, anthenticating agent and
fransfor agent.  The Treasurer 15 authorized to contract with any third party to perform the

services of Paying Agent under this Reselution.
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“Pledged Moneve” shiall have the meatung given to that term in Nection 18 of this

Lesolution.

“Prncipal” or “Prncipal Amoeunt” shall megn, with respect 0 &) any Corrent
Interest Bond, the principal amount thereof, and (1} any Capitad Appreciation Bond, the inmial
principal amount thereof.

“Bringipal Pavipent Date” shall mean August 1 in cach vear, or as otherwise
specifizd in the Contract of Purchase, commencing on the date specifted in the Contrat of
Purchase.

“Projests” shall have the meanipg given o that oom m Section 7 of Hus

Resohition,

“Project Costs” shall mean all of the expenses of and meidental fo the

construction and/or avguisition of the Projects, including Costs of Issuance.
g Lol

“Record Datg” shall mean the close of busivess on the ffteenth calendar day of
the month next precoding an Interest Payment Date.

&l

Treasury proposed or promulgated voder Sectinns 103 and 141 through 150 of the Code which
by their terms gre effective with respect 3 the Bonds and similar Treasury Regulations to the
extent not inconsistent with Sections 103 and 1471 through 150 of the Cade, including regulations
promlgated under Section 103 of the Internal Revenue Code of 1954, as amended.

itz successors and gssuigns, except thal if such corporation shall no longer perform the fanctions
of a securities rating agency for any reason, the term “R&P” shall be deemed to vefer to any oither
nationally recognized securitivs rating agency selecied by the Districl.

“Securities Depositories” shall mean The Depository Trust Company, 55 Waler
Street, New York, Mew York 10041, Fax (2121 8581000 or 7320 and, in accordance with then
current guidelines of the Seouritios and Exchange Commission, such other adidresses andior sach
other secuntties deposifaries as the County may designate in a cortificate of the Cownty delivered
o the Paying Agent.

“State” shall mean the State of California,

“Superiniendert of Schoolz” shall mean the Superivtendent ot Schools of the

County.

“Supplemental Resolution” shall mean any reselution supplemental to o
amendatory of this Resolution, adepted by the County in accordance with Section 36 or
Section 37 bherent




“Tex Excmption Certificats” shall mean the Tax Exempiion Cartificate of the
[astrict delivered in connection with the issuance of the Bonds,

“Transfer Amonnt” shall mean, with respect to ) any Ouistanding Cuerent
Interest Bond, the aggrogate Principsl Amount thereof, and (1) any Ouistanding Cepital
Apnreciation Bond, ﬁ::, ‘»fai’:m‘/ Amupunt thereof,

“Treasurer” shall mwean the Treasurer and Tax Collector of the County or any
anthorized deputy thereof

SECTION 2. Rules of Construction. Words of the masculine gender shall I
deemed and construed o include correlative words of the femining and neuter g“ndus and vice
*’Praa Except where the context otherwise requires, words irpporting the singular shall mclude

e phlural and vice versa, and words importing persons shall include Brmos, associations and
L.Qf{)OI, aticns, inchuding public bodies, as well g5 natural persons.

SECTION 3. Authernity for this Resolution. This Resohution 15 adopted pursomn
1o the provisions of the Authorizing Law.

SECTION 4. Besolution to Constitute Contract. In constderation of the purchase
and acceptance of any and all of the Bonds authorized to be issued hereunder by those why shall
own the same fram tine o tme, this Resolution shall be decmed to be and shall consiitute a
pontract among the County, the District and the Owners from Hime fo time of the Bonds; and the
pledge made in this Resolution shall be for the equal benefil, protection and security of the
Croners of any and all of the Bonds, all of which, regardiess of the time or imes of their issusnce
or maturity, shall be of equal rank withowt preference, privrity or distincuon of any of the Bonds
over any other thereof

SECTION 3. Approval of Contract of Purchase.  The Treasursr, or hus deputy,
and such other officers of the Uounty as shall b authorired by the Board, in consultation with
the Underwriter and bond counsel and such officers of the Distnict as shall be anthorized by the
Dhstrict Board, are hereby sutherized and directed to sssue and deliver the Bonds and o establish
the final Principal Amount thereof, provided, however, that such combined Principal Amount {in
one ot more series) shall not exeeed the maximum aggregaie Principal Amount of
$12,543,312.60. The form of the Coniract of Purchase attached hereto as Exlubit B ie heveby
approved.  The Treasurer, or his deputy, and such other officers of the County a8 may he
authorized by the Bowrd we, and each of them arting alone 15, authorized and directed 1o exsoute
and deliver the Contract of Purchase for and in the name and on bebalf of the County, with such
additions, changes or corrections thorein as the offiver executing the same on behelf of the
County miay approve, in his discration, as being in the best interesis of the County and the
Tristrict, such approval to be conclusively evidenced by such officer’s execution iiztrcok, and any
other docanients required to be oxecuted thereunder, and to deliver the same o the Underveriter,
The Treasurar, or his deputy, and such other officers of the County as niay be suthorized by the
Board are, and cach of them acting slove hereby is, in consultation with such authorized offivers
of the Dhstrict, suthorized and directed to pegotiate with the Underwriter the interest rates on the
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Bowmis and the purchase prive of the Bonds to be paid by the Underwriter, whach mmi;ﬁon wice
shall reflect an Unders f‘;?s,r ‘iiS’ wnt of not to exeesd two percent (2.0%) {not mneluding

sriginal issus distount or any costs of dssnanee to be pad by the Underweiter) of the Punca_,a.i
Amcunt zhcmzsf, The zmer»*si, raif:. ont the Bends shall not escesd the maximum amount per
anmn permitied by law., Final torms of the Bonds shall be as set forth i the Conbract of
Purchase.

SECTION 6. Authorization of Officers. The officers of the County and their
authorized reprosentatives are, and each of them scting slone i3, hereby avthonzed 1o exeoute
any and ail documents and do and perform any and alt acts and things, from tme o bme,
consisient with this Resolution and pecessary or appropriate to carry the same into effect and w0
SATTY (UL 1S PRrpose.

SECTION 7. Useof Bond Procceds. Bonds of the THstriet shall be issued m the
namne and on behalf of the District m an aggregate Poncipsl Amount ned to sxeesd
$12,543 312,60, for the financing of the scquisition, construction and improverment of District
facilitics for some or all of the purposcs authorized at the hune 12, 2007 Flection, the bond
p**opoomon approved at which shall be incerporated herein by this reforence as though o i}v el
forth in this Beselution (the “Proiects”). The County mekes no assurances regarding the use of
the proceeds of the Bonds.

SECTION 2. Designation and Form Pavinendt,

(s} An issue of Bonds of one or more series entitled o the benetit, protection
and security of this Resolation i3 hereby authorized in an aggregate Principal Amonnd oot to
exieed $12,543,312.680. Swh Bonds shall be general oblgations of the Thistrict, pavable as o
Principal, prewgwn, 11 any, and intorost from ed valorem taxcs to bo levied upon all of the
taxable property in the District. The Bounds shall be designated "Wissburn School Districs
General Obligation Bonds, 2007 EBlection, 2008 Senes A” with soch additionsl sories

fesignations as may be necessary or advisable 1 order 1o market the Bonds, as set forth in the
Contract of Purchase.  The Bonds may be issued as Current Interest Bonds and/or Capitel
Appreciation Bonds and shall be subject fo redemption as Ruther sl forth iix the Contract of
Purchase, pursusnt to this Resslution,

{b3 The forms of the Bonds shall be substantislly in conformity with the
starelard forms of registered school district bonds, copies of which are altached hersto as
Exhibi A-1 and Exdabit A-2 and inoorporated berein by this reference.

{c} Principal, premivm, if any, and mterest with respect t© any Bond are
pavaile in lawful money of the United States Qf America. Pringipal or Accreted Value and
premiun, if gny, 18 pa vable upon surrender thercof al maturity or earlier redemption at the office
designated by the Payving Agent v Los Angeles County, Ualifornia,

SECTION 9. Desoription of Current Iinteresi Bowds.

{s} The Bonds issued as Current Intorest Bonds shall be issued in fplly
registered form, without coupons, in denonunations of $5,000 or any integral multiple thereot
provided that cng such Bond way be in an irregular dencmination. The Cuorrent Intorest Boupds

~3
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shall be dated their date of delivery or such dates as shall appear on the Contract of Purchase
{“Drated Date”™ and shall mature on the dates, in the vears and in the Principal Amounis, and
mterest shall be compuied at the rales, set forth in the Contract of Purchase,

{b) Interest on Currend Intevest Bonds shall be computed using 2 yvear of 360
days comprised of twelve 30-day months and shall be pavebde on each Interest Payvment Date o
the Owaer thereof as of the close of business on the Record Diate. Interest with respect to each
Current Infevest Bond will be pavable from the Interest Payment Date next preceding the daie of
registration thersof, anless (1) i te registored after the vlose of business on any Record Date and
before the close of business on the immediately following Inferest Paviment Date, in which event
interest with respect thereto shall be payable from sach following Interest Pavient Date; or (i) 1t
is registered prior to the close of business on January 15, 2009, in which event interest shall be
payahle from its Dated Dinte; provided, however, J,m, i at the time of vegistration of any Currens
Interest Bond wntevest with respect therste is 1w defaull, interest with respect thereto shall be
pavahle from the [nterest Payment Date o which interest has proviously been paid or made
gvailable for payment. Payments of interest on the Current Interest Bonds will be made on gach
fpterest Pavment Dale by check or draft of the Paying Agent sent by frst-class mail, postage
prepaid, to the Qwner thereof on the Record Date, or by wire transfer to any Quner of
$1.000,100 or mors of such Current hinterest Bonds, o the account specified by such Owner ina
written request delivered 1o the Paying Agent on or prior io the Record Date for such Inferest
Pavipent Date; provided, however, that paymoents of defaulted intercst shall be pavable to the
erson in whose name such Current Interest Hond is registered at the closs of business on @
3§3 sial record date fixed therefor by the Paving Agent which shall not be more than 15 days and
et fzon than ten days prior io the date of the proposed payment of defanlied intevest.

SECTION 10, Deseoptinn of Capitad Aopreciation Bonds.

{a} The Bonds isased as Capital Appreciation Bonds shall be issued in fully
registered form in any denominations of ’their Principal Amounts bul shall refleet denomingtions
of $3,000 Maturity Amounnt of any integrsl multiple thereof, except that one such Bond way
reflect an irrepular denomination. The €“ apfmi Appreciation Bouds shall be dated the daw
their issuance, shall be issued n the aggregate Principal Amounts, shall matue on the da@e»
the vears and 1o the Maturity Amounts, gnd shall acorele interest ot the acoretion rates, all ag %L‘{
forth in the Contract of Purchase.

{hy  Iotersst on each Capital Appreciation Bond, +f any, shall be compounded
semianmually on Febroary 1 and Augost 1 of exch vear unti] maturity, or as otherwise sei forth in
the Contract of Purchase, commencimg on the date set forth m the Contract of Purchuse,
compuied using & vear of 360 days comprised of twelve 30-day maonthe and shall be pavable only
at maturity as part of its Matorily Amoust or at earlior redemption gt its Acoreted Value

SECTION 11, Book-Entrv Svatorm,

{a} The Bonds shall he initially issued i the form of o separate single fully
registered Bond (wbz f may he typewritten) fiw cach of the maturities of the Boagds withun each
series. Lpon imitial tseuance, the ownership of sach such Bond certificate shall be vegisterad in
the Bond Regmster in the nmme of the MNomines as nomines of the Depository,  Except as
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provided 1 subsection {c} bereaf, all of the Cutstanding Bonds shall be registerad 1 the Bond
Repister in the name of the Mominee and the Bonds may be transferred, in whole but not in part,
only tn the Depository, 10 2 successor Depository or 10 another nominee of the Depository or of 2
successor Deposttory. Each Bond certificate shall bear a legend substiantially o the fbllowing
effect: “UNLESS THIS BOND I8 PRESENTED BY AM AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY (AX DEFINED IN THE RERDLUTIONY TO THE B{}ND
BEGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND
AMY BOND ISSUED IS REGISTERED IN THE MAME OF CEDE & OO, OR IN BUCH
OTHER NAME AS 1S REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSTTORY (AND ANY PAYMENT IS MADE TO CERE & €O OR TO SUCH OTHER
ENTITY AS IS R}:Q{.;foinD BY AM AUTHORIZED REPRESENMNTATIVE (OF THE
DEPOSITORY), ANY TRANSFER, PLEDGE, OR OTHER USE HEREQF FOR VALUE (R
OTHEREWIRE BY OR TO ANY PERION IS WRONGFUL DMASMUCH AS THE
REGISTERED OWNER HEBEQOF, CEDE & CO., HAX AN INTEREST HEREIMN.”

With respect to Bonds registered in the Bond Begister in the name of the
Norainee, the County and the District shall have no responsibility or obligation to any Participant
or 1o any person on behalf of which such a Participant holds 3 boneficial interest m the Bonds.
Withoot Heniting the immedistely preceding sentence, the County and the District shall have no
responstbility or obligation with respest to (1} the accuracy of the records of the Depostiory, the
MNegnines or any Parlicipant with respect to any bﬁnf:ﬁczai cwnership interest in the Bonads, (i)
the delivery to any Participant, beneficial owner or any other person, other than the 'E}epsw;?fa*v
of sy notice with respect to the Bonds, including any redomption notive, (it} the selection by
the Depusttory and the Partivipents of the beneficial interests in the Buonds o be rodesmed
part, or (v} the pavment to any Participant, beneficial ewner or any other person, other than the
Depository, of anv amount with respect to Prncipal of, premium, if any, and nserest oun ﬁu
Bonds, The County and the District may treat and consider the person in whose name sach Bond
is registered in the Bond Register ax the absolute Ownaer of such Bond for the purpose of
payment of Principal of, premnum, if any, and intersst on such Bond, for the purpose of giving
Redemption Notices andd other notices with respect o such Bond, and for all other purposes
whatsoever, including, without Bmitation, rogistening transfers with respest (o the Bonds.

The Paving Agent shall pay sll Prncipal of, premiwm, if any, and intorest on the

Bonds ondy 1o the respeetive Chwners, as shown in the Bond Begister, and all such paymunts shall
he valid hereunder with respect to paviment of Principal of, pronum, i any, and iterest on ifhiz
Bonds to the sxtent of the sam or sums so paid. No porson other than a Bond Owaer, as shown
in the Bomd Register, shall receive a Bond evidencing the obligation 10 make payments « -if
Frincipal of, premium, if any, and interest, parsuant to this Reselution. Upen delivery by the
Depository o the Fayving Apent and the County of writien notice t the offent that the Depository
has determined o substitute a2 new nominee i place of the Nomnee, and subject to the
provisions hereof with rospect to Becord Dates, the word MNominee in this Resclution shall refer
10 such new noemines of the Depository,

{bh} 1f 2t any time the Depository notifies the County and the District that it s
unwilling or unable to continue as Depository with respeet o the Bonds or if at any time the
Depository shall no longer be registered or m good standing undey the Securities Bxchange Act
or other applicable statule or regulation and a successor Depository is not appointed by the



Treazurer within 90 days after the County aud the Distnict receive police or become aware of
such conditinn, as the case may be, subscction {g) hereof shall no longer be applicable and the
Treasurer shall issue new bonds repuessrting the Bonds as provided below.,  In addition, the
County and the Disinct may determine at any time that the Bonds shall vo longer be reprasanted
by book-eniry sepurities and that the pim*ismm of subsection {3} hereof shall ne longer d’}}"g” i
the Bends. I any such event the Treasurer shall execute and deliver certificates represeniing the
Bonds as provided below. Certificates issued n oxchange for book-enlry securities pursuant to
this subszction (b} shall be registered in such names and delivered m such depominations as the
Depository shall mstruct the County and the District. The Tressurer shall then deliver
certificated seonrities representing the new bonds (o the persons in whose names such Bonds are
50 rogistered.

If the County sned the District detsrming o replace the Dr:*"n‘wimw with another
qualified securities depository, the County wed the DHsirict shall propars or cause to be propared 2
new fully registered hook-entry security for each of the maturittes of Bonds, rogistered iy the
name of such successor or substitute securiiies depository or ifs porines, or make such other
arrangemenis as are acceptable to the County, the Dastricl and such securities depository and not
inconsistent with the terms of this Recolution,

{c} Motwithstanding any other provision of thiz Resolation {o the comrary, 30
fong as sny Bond is registered in the name of the Neminee, all payroents with respet 1o prineipal
or Accreted Value of, premium, if any, and interest on spch Bond and all notices with respect to
such Bord shall be made and given, respectively, as provided in the Bepresentation Letter or as
otherwise mstructed by the Depositary.

{c} The initial Depository under this Resolution shall be DTC. The mitiah
Morminee shall be Cede & Co., a8 nominee of DV,

SECTION 12, Bxeoution of the Bonds.

{a} The Bonds zhall be executed in the namwe of the District by the County by
the mangal or fwsimile signature of the Chair of the Beoard of Supervisors of the County and the
manual or facsimile signatore of the Treasurer, and shall be countorsipned by J}e mannal or
facsimile signatore of the Executive Officer-Clerk of the Board or by a deputy of either of such
officers. The County's seal {or a facsimile theveof) shall be Ipressed, tmprinted, engraved or
otherwize reproduced on each Bond, In case any one or mare of the officers who shall have
signed or sealed any of the Bonds shall cesse to be such officer before the Bonds so signed and
sealed shall have beewy issued by the County on hehalf of the Ddstrict, such Bonds may,
nevertheless, be issued, az herein provided, g5 i the persons who sigoed or sealed such Bonds
had not ceased  hold such offices. Any of the Bonds may be signed and sealed ot behalf of the
County by such persons as at the thne of the execaiion of such Bonds shall be doly authonized {0
hold or shall hold the proper offices in the County, although at Eh&, i,i,iic borne by the Bonds such
persous may not have been so authorized or have held such office

{1 The Bonds shall bear thereon a cenificate of anthentivafion executed

manually by the Paving Agent. Only such Bonds as shall bear thercon such certificate of
authentication duly executed by the Paving Apent shall be entitled to any right or benefit ander
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this Reselution and no Bound shall be valid or obligatory for anyv purpose until such certificate of
anthentication shall have been duly executed by the Paving Agent, Such cortificate of the Paying
Agent upon sny Bond shall be conclusive evidence that the Bond so autherized has been duly
authenticated and dulivered under this Resolution and that the (hwaner thereof is entitled o the
benefit of this Besolalion.

SECTHON 13, Teansfer and Exchange.  The tansfer of any Bond way be
vegistered upon swrender of such Bond to the Paving Agent. Such Bond shall be endorsed or
apcompenied by delivery of the wrilten instrument of Wransfer shown in Exhilit A1 or A2
horeto, duly exevnied by the Owner or his duly anthorieed altomey, and payment of such
reasonable transfer fees an the Paying Agent may establish. Upon such registration of transfer, 2
new Bond or Bonds, of ke lenor and maturity in the same Transfer Amount and in suthorized
denomnations, will be excouted and debivered 1o the transferes in exchange thevefor

The Paving Agent shall deews and ireat the person m whose name any
Outstanding Bongd shall be registered upon the Bomd Register as the sbsolute Owner of such
Bond, whether the Principgl, premium, i any, or huterest with respect to such Bond shall be
pverdue or nod, for the purpose of receiving payment of Principal, premium, 1f awy, and interest
with respect o such Boud and for oll other purposes, and any such payviments so made to any
such Owner or upon his order shiall be valid and effective to satisfy and discharge the bability
upon such Bond to the oxtent of the sum or sums so paid, and the County, the District or the
Paving Agent shall not be affected by any notice o the contrary.

Bonds may be exchanged at the office of the Paying Agent for Bonds of Hke
tenor, maturity and Transfer Arwount of other authorized denominations, Al Bondse sprrendered
in any such exchange shall thersupon be cancelled by the Paving Agent. The Paying Agent may
charge the Owaer 2 reasonable swn for cach new Bond executed and delivered upon any

exchange {expept m the case of the first exchange of any Bond in the form in which it is
oniginally delivered, for which no charge shall be imposed) and the Paving Agent may require
the payment by the Owner reguesting sueh exchange of any tax or othey governmental charge

reguived 1o be paid with respect to such exchange.

The Paving Agent shall vot be required o register the transfor or exchange of any
Bomd {1y during the peried beginuing at the cloze of business on any Record Date through the
close of business on the inumediately following Intorest Payment Date, or (1) that has been called
or s subject to being called for rodemption, during 2 period beginning at the opening of business
15 days before any selection of Bonds to be rvedeemad through the close of business on the
applicable redomption date, except for the unredeemed portion of any Bond to be redecnzd only
1 par.

SECTION 14, Bomis Mutilated, Destroved, Stolen or Lost.  In case any Bond
shall beoome mnutilated, the Paving Agent, ot the expense of the Owner, shall deliver a new Bowd
of ike date, interest rate, maturity, Transfor Amount, series and tenor as the Bond so mutilaied in
gxchange and sohstiution for such mutilated Bond, upon surrender and canvellation therenf, All
Bonds so sumrendered shall be cancelled. 1 any Bond shall be destroyed, stolen or lost, evidenos
of such destruction, theft or loss may be submifted 1o the Payving Agent and if such evidence is
satistactory 1o the Paying Agent that such Bond has been destroved, stolen or logt, and upon
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furmishing the Paving Agent with indemnity satisfactory to the Paying Agent and complying with
such other reasonable regulations as the Paving Agent may preseribe and paving such expenses
as the Paving Agent may mncur the Paying Agent shall, at the expense of the Owner, execnte and
deliver 2 new Bond of like date, interest rale, maturity, Transfor Amount and tenor in liew of snd
in substitution for the Bond so destroyed, stolen or lost, Any now Bonds msusd pursuant 6 this
Section 14 in substitution for Bonds alleged o be dostroved, stolen or lost shall constitute vglid
contractual obligations on the part of the Pstrict and shall be equally szeured by and entitled to
equal and proportionate benefits with sl ofher Bonds issued under this Resolution in any moneys
or securities held by the Payung Agent for the benefit of the Owners of the Bomda,

SECTION 15, Bond Begister. The Paying Agent shall keep or cause to be kept
at ity office sufficient books for the rogistration and regisirstion of transfer of the Bonds. Upon
presentation for registration of fransfier, the Paying Agent shall, as above provided and under
such reasomgble regulations as it may preseribe subject fo the provisions hereof, vegister or
register the trausfer of the Bonds, or cause the same to be registered or cause the registration of
the same to be transferred, on such books.

received from any soures and set gside for the purpose of paving or redesmdng any of the Bonds
shall be held in trust for the respective Owners of such Bonds, bat guy money which shall be zo
set axide or depositod by the Paying Agent and which shall romain unclaimed by the Owners of
such Bonds for a period of one vear after the dule on which sny payment or redemption with
respect to such Bonds shall have becorse due and payable shall be transforred to the general fund
of the Dhstrict; provided, however, that the Paving Ageni, before making such payment, shall
cause notice to be mailed {o the Owners of such Bonds, by first olass madl, posiage prepaid affer
g date 1n said netice, which date shall not be kess than 99 duys prior to the date of such payment,
o the effect that said money hgs not beon claimed and that after 8 date named thavein, any
unclaimed balance of said woney then remaining will be transferred o the general fmd of the
District.,  Thereaftor, the Owners of such Bonds shall ook only to the {3eneral Fund of the
Distriet for payment of such Bonds.

SECTIONM 17, Applicstion of Proceeds.  Upon the ssle of the Bonds, the
Treasurer shall deposit or cause 5 be deposited the procends of the Bonds info the fund
esigbhshed for the acconnt of the District and designated as the “"Wisebuwrn Scheol Districs
{General Obligation Buildmg Fund, 2007 Election, 2008 Serics A which shall be administered
by the County (Mfice of Bducation for the account of the District and which shall be kept
separate and apart from all other accounts held hercunder. The Disirict shall, from fime to time,
dishurse gmounts from the Building Fund to pay the Project Costs. Amoeunts in the Building
Fund shall be invested s0 s to be available for the aforementioned disbursements. The Disirict
shall kzep a woitlen repord of dishwsoments from the Building Fand. The County makes ng
assurance regarding the use of proceeds of the Bonds,

Arny ameunts that remain in the Boilding Fund gt the completion of the Projecis
shall be transforred to the Diebt Service Fund 1o be used o pay the Principal of, prevmum, if any,
and wterest on the Bonds, subject to any conditions set forth in the Tay Exemption Certificate.



NECTION 18, Poyvmuent and Secwity for the Bonds. The Board shall anpnually at
the time of making the kevy of taxes for County purposes, levy 2 comtinuing divect ad velorem
tax for the Fiscal Year upon the taxable properiy in the District in an anuwnmt at least sufficient,
togeiher eith moneys on dv}’)ﬁ‘sii in the Debt Service Fund and avatlable for such mupose, o pay
the Princtpal of, premium, 1f sny, and Interest on each Bond a8 each beeones due snd payable in
the next succesding Bond Year, The tax levy may include an sllowance for an annual regerve,
established for the purpose of avaiding fluctuating tax levies. The County, oun behalf of the
District, hereby pled ges as security for iiae Bonds and the interest therzon, and shall deposii or
canse 0 be deposited m the Distriet’s Debt Servive Fond, the proceeds from the levy of the
aforementioned tax which the County receives (the “Pledged Moneys™, The Pledged Moneys
shall be used to pay the Prncipal of, premiuny, if any, and intevest on the Bonds when and a3 the
same shall beeome due and payable. The Bonds are the general obligations of the strict and do
nod constitiie an obligation of the County excopt as provided in this Resolution. No part of any
fund or account of the County 13 pledged or obligated to the payment of the Bonds or the interest
thereon.

SECTION 19, Debt Service Fund.

{a} The County shall deposii or cause to be deposited any acerued interest and
any oviginal issue pramtum received by the Counsy from the sale of the Bonéc w the fund
established for the account of the District and destgnated as the “Wisebuwrn School District,
General {tbligation Bonds, 2007 Flection, 2008 Series &, Delyt Service Fund”™ (the "Debi Service
Fund™y to be administered by the Ununty and vsed only for the payment of the Principal of,
premium, i any, and interest on the Bonds.

{by Al Pledged Moneys shall be depostted ypon collection by the County into
the Debt Service Fund and used for the payment of the Principal of, premwiwm, if any, amd interest
on the Ronds.

3! The County shall ransfer or canse 1o be fransforred from the Dbt Service
Fund o the Payng Agent, an amonnt, in immediaiely available funds, suffictent to pay all the
Principal of, premuun, if any, and fiterest on the Bonds {collsctively, the "Debt Service”™) on
such Interest Payment Date, Debt Service on the Bonds shall be paid by the Paying Agent i the
manner provided by low for the payment of Debi Bervice.

(dy  The District shall couse mooneys o be transtorred to the extent needed w
comply with the Tax Exemption Certificate. Any amounts on deposit in the Debi Service Fund
wher there are no longer sny Bonds Ouwstandiog shall be transforred o the general fund of the
Distriet.

SECTION 20. Hsablishnemt and Avpplication of Fxeess Harmngs Fand,  The
Distriet shall establish a special fund designated “Wiseburn School District Geperal Obligation
Bomds, 2007 Election, 2008 Series & Excess Farpings Fund” {the “Bsivess Rarnings Fund™
which shall be admbmistered by the Coumy Office of Bducation for the account of the Distrint
and which shall be kept separate and apart from all other funds and sccounts beld herpunder,
The District shall deposit, or cause o be deposiied, moneys from the Building Fund 1o the
Excess Farmings Fund o accordance with the provisions of the Tax ?mmﬂno;{ Cerlificate.
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Amounts on deposit in the Excess Eamungs Fund shall oaly be applied to payments made to the
United States or otherwise transferred to other accounts or funds established hercunder v
acoerdancs with the Tex Exemption Ceritficate.

SECTION 21, Pavmenis of Coste of Tasvance. The Dislrict may pay, ov cause 1o
be patd. Costs of Issuance using proceeds of the Bonds,

SECTION 22, Establishment of Addiions! Punds and Accousts. 1 af any time 8
is deented necessary or desirable by the District, the County Uffice of Education may catublish
additional fundds under this Resclution and/or scoounts within any of the fimds or accounts
established hereunder.

SECTION 23, Redemption.  The Bonds shall be subject to redemption as
provided in the Contract of ?ma%mb’

SECTION 24, Szlection of Bonds fur Redepiption.  Whenever provision is made
i1 this Resolation or in the Contract of Purchase for the redemption of the Bonds and less than all
f}rztst‘zmdma Bonds are 1o be redosmed, the Paving Agent, upon written instruction from the
District given af boast 64 days prior to fhe Interest Pavient Dare designaied for such rmiemptzuﬁ.
shiall select Bonds for redemyption in such order gs the District may direet, or, w the ghsanve of
such direction, i inverse order of maturity within a serics, Within a maturity, the Paving Agent
shall select Bonds for redemption by lot. Redemption by ot shall be in such manner a3 the
Paving Agent shall delermine; provided, however, that the portion of any Current Intzrest Bond
to be redeemed in part shall be in the Prancipal Amount of 35,000 or any infegral nunitiple thereof
and the portion of any Capital Appreciation Bond 1o be redeomed in part shiall be in the Matunity
Amount of $5,000 or any integral multiple thergof.

SECTION 250 MNotice of Kedemption.  When redomption 1s authorized
regrared ;:«i.:?suam 1o this Resohition or the Contract of Purchase, the Faving Ag@m L,;:san 'sx;fitiem
mstruction from the District given at least 60 days prioy to the dute "de egigmated for such
redemption, shall give notice (& “Redempiion Notice”} of the redemplion of the | 3)‘}{1{15 Such
Redemption Notice shall specify {2) the Bonds or designated portions thersof {in the case of
redenption of the Bonds in part but not in whede} which are to be redeemed, (b) the date of
redernption, (2} the place or places where the redemption will be wade, Including the name and
address of the Paying Agent, {§) the redenption price or Acoreled Value, (g} the CUSIP numbers
{if any} assigned o the Bonds to be redeemed, () the Bond mumbers of the Boads t be
redesried i whole or iu part and, in the case of any Bond o be redeomed in part only, the
Principal Amound or Accreted Value, as appropriate, of such Bond to be redeemed, and (g} the
original issue dale, interest rale or acoretion rate and stated maturity date of pach Hond 10 be
redecned tn whole or in part. Such Redemption Kotive shall further state that on the speified
date there shall become due and pavable upor each Bond or portion thereof being redeomed the
redemption price, together with the nferest acorued 1o the redemption date In the case of Current
Interest Bonds, and that from and after such date intersst with respect thereto shall cease o
gocrue or acerete and be payable.

Loy

The Paving Agent shall teke the Dllewing actions with respect o such
Redemption Notice:
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{a) Al least 30 but not more than 45 days prior © the redemption date, such
Redenption Motice shall be given o the respective Owners of Bonds designated for redemption
vy first olass mail, postage prepaid, at their addresses appearing on the Bond Register.

{b} In the svent that the Bonds shall no longer be held in book-entry only
form, at teast two days bediore the date of the notice required by clause (8) of s Section, such
Redemption Natice shall be given by (1) frst class mail, postage prepard, {1} telephonically
confinmed fzcstmtle iransimission, or (i) overnight delivery serviee, 1o each of the Seowrities
Depowutorizs.

{c} In the evert that the Bonds shall no longer be held in hookeentry only
form, at least two days before the date of notive requived by clause {a) of this Sechion, such
Redemplion Notice shell be given by (1) frst olass mall, postage prepaid, or {1t svemight
delivery service, 0 one of the Information Services,

Weither failure 1o receive any Redomplion Notice nor any defect in any such
Redemption Motice so given shall affect the sufficiency of the proceedings for the redemption of
the affected Bonds. Each check issusd or other transfer of funds made by the Paving Agent for
the mupose of redeeming Bonds shall bear the CUSIP nomber sdentifving, by series and
maturity, the Bonds being redeemed with the proceeds of such check or other ransfer.

SECTION 26, Parbial Redemption of Bonds. Upon the swrrender of any Bond
redopmed i part only, the Paving Agent sholl execute and delbver 1o the Owner thereof a now
Bond or Bonds of ke tenor and maturity and of suthorized denominations oqual in Transfer
Amounts to the unredeemed portion of the Bond surrendered.  Such partial redesnption shall be
vatid upon payment of the anmount required to be paid o such Owner, and the County and the
District shall be released and discharged thercupon from all Hability fo the sxtent of such
payraent.

SECTION 27, Effect of Notice of Redemption.  MNotice having been given as
aforesaid, and the moneys for the redemption (including the ierest to the gpplicable date of
redemption) having been st aside for the payment of their redemption price, the Bonds 1o be
redesrned shall become due and payable on spch date of redemption.

i on such redemption date, money for the redemption of all the Bonds to be
redecmed as provided in Section 24 hereof, together with interest o such redemption date, shall
he hield by the Faying Agent so a3 10 be gvailable therefor on such redemption date, and if notice
o1 rederoption thereo! shall have been given as aforesaid, then from and afier such redemption
date, inferest with respeat to the Bonds to be redezmed shall cease w acorue and become payable,
Al money held by or on behalf of the Paving Apent for the redemption of Bonds shall be heid in
trust for the account of the Owners of the Bonds so o be redeemad.

Al Bonds paid gt muatority or redesmed prior o maturty pursuant fo the
provisions of Scetions 24, 25 and 26 ¢hall be cancelled upon surrender thersof and delivered io
or ypon the order of the County and the District. Al or any portion of a Bond purchased by the
County or the DHstrict shall be cancelled by the Paving Agent upon writien notice by the County
or the District given to the Paying Agent.
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SECTION 28, Paving Ageni Apnointment and Acceptance of Dulies.

{a} The Board and the Treasurer heveby consent to and confinm the
appointment of the Treasurer to act as Paying Agent for the Bonds under this Resolution, Al
foes and expenses nowred for services of the Paying Agent shall be the sole responsibility of the
District. The Treasurer is authorized to countract with any gushified third party o porform the
services of Paving Agent hereander. The Paving Agent, if other than the Tressurer acting ag
Paying Agent, shall bave g corporate trast office in Los Angeles, Californa,

{by  Unless otherwise provided, the office of the Paving Agent designated by
the Paving Agent shall be the place for the payment of Principal of, praxsium, if any, and interest
ot the Bonds.

SECTION 2%, Lighilny of Paving Agent.  The Paving Agent mzkes no
representations as o the vahdiny or sufficiency of this Resclution or of any Bonds issusd
nereunder or as 1o the secunty afforded by this Resolution, and the Paving Agent shall incuwr no
fiability 10 respect hereof or thereof,

SECTION 30, Bvidence on Which Paving Agent May Act. The Paying Agent,
upon receipt of any potice, resolution, request, consent, order, certificate, ropott, opinion, boud,
or other paper or document furnished {o # pursuant o any provision of this Resolntion, shall
examine such umtroment to determing whether 1t conforms 1o the requiremeonts of this Resoludion
and shall be protected in acting upon any such instrument belioved by it to be genuing and o
have been signed or presented hy the proper party or parties. The Paving Agent may consult
with counsel, who may or may net be counse} to the County or the Disirict, and the opinion of
such counsel shall be full and complete athorization and protection in respect of any action
taken or suffered by it under this Resolution in good faith and in accordance therewith,

time to fune reasongble compensation for all services rendered tmder this Resolution, and also all
reasonable expenses, charges, counsel foes and other disbursoments, cluding those of i
atterneys, agents, and emplovees, ncurred i and about the performance of their powsrs and
duties under this Besolution. In no event shall the County be required (0 expend its own funeds
hereunder.

SECTION 32, Owaership of Bonds Pamited  The Paving Agent or the
Underwriter may become the Chwner of any Bonds.

SECTHON 33, Regignation or Removal of Paving Agent and Apooiniment of

SUSCESEQT.

{a}  The Paying Agent mitially appointed hereunder may resign from service
as Paving Agent and 1 the event the Treasurer selects a third party to perfonn the services of
mitial Paving Agont, the Treasurer may remove such Paving Apent or any subseguent Paving
Agent. Without further action by the District, if at any tme the Paving Agent shall resign or be
remnved, the Treasurer shall appoint g successor Paving Agent, which shall be a bavk or trost
company domng business in and baving a corporate frust office in Los Angeles, Califoruia, with at
feast 350,000,000 1 net assets. The Paving Agent shall keep acourate records of all funds
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administered by it and of gll Bonds paid and discharged by #t. Such records shall be provided,
upon reasonable reguest, to the County 1 2 frmat mutually agrecabie to the Paving Agent and
the County.  Such sueressor Paving Agent shall signify the acceplance of s doties and
obligations hersunder by executing and delivering to the Coundy and the District, & wiittsn
acceptance thersof.  Resignation or rpmoval of the Paying Agent shall be effective upon
appoiniment and acceptance of a succossor Faying Agent.

by In the event of the resignation or removal of the Paying Ageni, such
Paying Agent shall pay over, assign and deliver any moneys held by it as Paying Agent 1o ds
sucoessor, o, if there 13 uo suecessor, the Treasurer,

SECTION 34, Iovestment of Cortain Funds,  Meoneys beld in all funds and
secounts estahlished hereunder shall be invested and reuvested by the Treasurer in Authorized
Investments 1o the fullest extent practicable as shall be necssswry to provide moneyvs when
needed for pavments to be made from such funds or accowsts. Nuothing in this Besolution shall
prevent any invesbment soourities acquired as investments of fuds held hereunder from being
issued or held i book-entry form on the hooks of the Department of the Treasury of the United
Niatgs,  All investment earmings on amounis on deposit in the Butlding Fund, the Excess
Farnings Fond anid the Debt Service Fund shall remain on deposit in such funds,

SECTION 35, Valuation and Sale of Investments. Obligations purchased as an
investment of omoneys in any fand or account shall be deomed at all tmes to be a part of such
fund or aceount. Profits or losses gttributable 1o any fund or account shall be oredited or charged
to such fund or acpount. In computing the amount in any fund or account created onder the
provisions of this Resolution for any purpose provided in this Resolution, obligations purchased
as an tyvestoent of monsys thercin shall be valued & cost, plus, where applicable, acorued

wrderest,

SECTION 36, Supplomental Resolutions . With Consent of Owners.  This
Losclution, and the rights and obligations of the Coundy, the District and of the Owners of the
Bonds issued hereunder, may be modified or amended at any time by a Supplemental Resolution
adopted by the County with the written consent of Owrers owning af legst 60% in aggrogate
Bond Obligation of the Outstanding Bonds, exchusive of Bonds, if any, swaned by the County or
the Distnict: previded, howsever, that so long as the Bond Inswrance Policy 15 in effec), and
provided that the Bond Insurer complizs with its obligations thereunder, the Bond Insurer shall
be deemed to be the sele Gwner of the Bonds for purposes of this sentence, Meotwithstanding the
foregoing, no such modification or amendment shall, without the express consent of the Owner
of each Bond affected, reduce the Principal Amount of any Bond, reduce the interest vate payahle
thereon, advance the earhiest redemplion date thereof, extend s maturity or the fimes for paving
tterest thereon or change the monetary medinm in which Prncipal and interest is pavable, nor
shall any modification or amendment reduce the porcentage of consents required for amendrent
or modification thereof or heveof. Wo such Supplemental Resolution shall change or modify any
of the nghts or obligations of any Paving Agent without #x wrilten assent therein
Neotwithstanding anvibing berein to the contrary, no such consent shall be requived ¥ the Owners
are not directly and adversely affected by such amendment or modification.
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SECTION 37, Supplements] Besolutions Effective Without Conzent of Cwners.
For anv one or mors of the following purposes and at any time or from tme (o time, a
Supplemental Resolutien of the County may be sdopied, which, without the requirement of
consertt of the Owners, shall be Inlly effective in sccordance with its torms:

{2} Te add 1o the covenants and agreements of the County or the District in
this Resolution, other covengnts and agreements o be observed by the Uounty or the Dastrivt
which are not contrary o or inconsistent with this Resolution as therstofore in offoct;

{h} To add io the homtations and restriclions in this Resoclution, other
Heniations and restrictions o be observed by the szmv oF “;.%16: District which are not contrary 1o
oy inconsistent with thiz Reselution as theretofore m effer

{0} To confirm as further assurance, any plodge under, and the subjection {o
any hen or pledge creaied or 19 be created by this Resolution, of any moneys, seouritios or funds,
or 1o t bhsn any additional fimds, or accounis {0 be held under this Resolution;

{d} To cure any smbkguity, supply any cmission, or cure to correct any defect
or inconsisto provision in this Reselution; or

{2} To amend or supplement this Resolulion in any other respect, provided
such Supplemental Resolution doss not, in the opinion of nationally recognized bond counsel,
adversely affect the micrests of the Dwners.

SECTION 38, Effect of Runplemental Resolution.  Any aot done pursuant 10 4
mdification oy mwzzdment so consented to shall be hinding upon the Owners of all the Bonds
ard shall not be deemed an infiingement of any of the provisions of this Resolution, whatevey
the character of such act may bg, and may be done and performed as fully and freely ag f

expressly perminted by the terms of this Resolution, and afler consemt relating to such speoified
roatiors has bren given, ne Owner shall have any vight or intevest to object to such schion or
any manmer to question the propricty thereol or to enjoin ¢ restrain the County or the Distriot or
any officer or agent of either from taking any action pursuant theveto,

SECTHON 39 Defeasance. I all Cuistanding Bonds shall be paid and
discharged in any one or more of the following ways:

{13 by well and truly paying or causing to be paid the Principal of and intorest
1 all Bonds Outstanding, as and when the same bocone due and payable;

{2} by depostiing with the Paving Agent, in sty ab or before maturily, cash
which, together with the ameounts then on deposit i the Debt Sarvice Fund plus the
interest to acerue thergon without the need for forther investment, is fully sufficient i
pay all Bonds Outstanding on thelr redempiion date or at matunity thereof) meloding sny
premiom and all ixerest thereon, notwithstanding that any Bonds shall not have bew
surrendered for payment; or

{33 by depositing with an mstitifion {o act as escrow agent selected by the
Pistrict and which meets the requirements of serving as Paving Agent pursuant 1o

&
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Section 33, o trust, lawiid money or soncallable divect obligations isaued by the Lingted
States Treasury {ncluding State and Local Government Sertes Obligations) or obligations
which arg unconditionally pusramtecd by the United States of Amcorice and peroitted
under Section 149(h} of the Cede and Begulations which, m the opinion of nationally
recogrized bond connsel, will not bupair the excluston from gross income for federal
meome tax purpeses of interest on the Bonds, in such amount as will, together with the
interest to accrue thereon without the need for Auther investmend, be fully suflicient, in
the opinion of g verificafion agent, 10 pay and discharge all Bonds Outstanding at
maturity thereof, chuding any premiom and all mterest thereon, notwithstanding that
any Bonds shall not have been surrendored for payment;

then all obligations of the County, the District and the Paving Agent vuder this Besolution with
respect o all Quistanding Bouds shall cease and terminate, except only the obligation of the
Paving Agent 1o pav of cause 10 be paid to the Owners of the Bonds all sums due thereon, and
the obhgation of the Dstrict to pay to the Paving Agend armounts owing o the Paving dgen
uder Section 31 hereof.

RECTION 40, Bood Insurance. Al or g portion of the Bonds mayv be sold with
hond msurancs or other form of credit enhancement, i the Treaswrer, in consullation with the
Underwriter, the District and the District’s financial advisor, determines that the savings to the
Dhstnict resulting from the parchase of such bond insurance excends the cost thereof

[REMAINDER OF THIS PAGE INTENTIONMALLY LEFT BLANK]
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The foregoing resolution was, on the day of . 2068, adopted by the
Board of Supervisors of the County of Los Angeles and ex-of ficio the governing body of all
cther special assessument and taxing districts, agencies and anthorities for which said Board so

SACHI A HAMAL
Executive Qfficer-Clark of the Board of
Supervisors of the County of Los Angeles

By

Deputy

APPROVED AS TO FORM:
2AYMOND G FORTMER,
County Counsel
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EXHIBIT A-l

FORM OF CURRENT INTEREST BOMND

UNLESS THIS RONTY IR PRESENTED BY AN AUTHORIZED REPRESEMNTATIVE OF THE
DEPOSITORY {AS DEFINED IN THE BESCLUTIONY TO THE BOND REGISTRAR FOR
BEGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BONMD
ISSUED IS REGISTERED IN THE KAME OF CEDE & €0 OR IN SUCH OTHER NAaME
AR IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEE’OSIT*’}RY
(AN ANY PAYMENT I8 MADE TO CEDE & €0 OR 1O SUCH OTHER ENTITY AS I8
REQUESTED BY AN AUTHORIZED REPRESEMNTATIVE OF THE DEPOSITORY), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREQGEF FOR VALUE OR OTHERWISE BY OR
TO ANY PERRON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOFE,
CEDE & CO, HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA \i ATE OF CALIFORNIA

WISEBURN SCHOQL DISTRICT
{(COUNTY QF LOS ANGELES)
GENERAL OBLIGATION BONDS, 2007 ELECTION, 2008 SERIES A

% August |, 20 . 203

REGISTERED OWKER:
PRINCIPAL AMOLUINT:

The Wisebum School District (the “Dastrict”™) of the County of Los Angeles, Sate
of California, for value received, horehy schnowledges itaelf indebted and promises o pay io the
Registered Owner set forth above the Principal Amount set farth above, on the Mamnity Date set
forth above, together with intevest thereon from the dated date set forth above until the Principal
Amount hereof shall have boen paid or provided for, in accordance with the Resoluiion
hercinafler reforred to, al the interest rate set forth sbove. Inferest on this Bond is payable on

February 1, 2009 and wmimrmaiiv thercafler on the first day of Februgry and August {each, an
“Interest 3‘&’ anent Date™) in cach year to the registered owner hereof from the Intersst Payment
Date next preceding the date on which this Bond ia registered {unless it is regisiored after the
slose of busineas on the fiftecnth calendar day of the month preceding any Interest Payment Date
{a "Record Date”™) and before the close of business on the immediately following Inferest
Pavment Date, in which event 4 shall bear mterest from such following Intevest Pay srent Date,
or unless this Bond is registered prioy 0 the close of business on Jamuary 15, 2009, in which
event 1t zhall bear intersst from itz Dated Diate BIOY vided, however, that i at the time of
registranon of thiz Bond mterest with respoet hereto is in default, interest with respect hegeio
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shall be payable from the lnterest Payvment Date to which interest has gwwouoiy been pad or
made ava;}abh for payment). Interest on thus Bond shall be wmpzm@ using a vear of 364 days
comprised of twelve 30-day montha, The Principal Amount hereof is payabk at the office of the
Treasurer and Tax Collector of the County of Los Angeles, as inthial paving agent (the “Paying
Agent’s, in Los Angeles County, Califtunia.  The mtersst hereon 18 payable by check or dratl
matied by first class mail o each registered owner, at his address as it appears on the registration
bk é;cpf by the Paying Agent as of the Record Diate.

{The Bonds of this issue are comprised of § Principal Amount of
Current Interest Bonds, of which this Bond is a part (3 “Curvent Interest Bond"yand §_
?‘r’nmpai Amount of O apitai Appreciation 80&&3] This Bond is 1ssucd by the Cownty of Los
Angeles {the “County”} in the name of and on hehalf of the Disirict under and w accordance
with the provisiens of () Titde 1, Davision 1, Part 19, Chapter 1.5 of the Lahromm. Education
Code {commencing with Section 15100} (the “Act™y and (1) Article XIHA of the California
Constitution, and pursuant o a resolution adopied by the Bogrd of Trustees of the Disniet on
Fune 12, 200¥, and that certain “Resolution of the Board of Supervisors of the Upunty of Los
Angeles, Ushfrmia Authorizing the Iesuance and Sale of General Obligation Bonds, 2007
Election, 2008 Senies A, of the Wisebum School District in an Aggregate Principal Amount Not
t Exveed $12,543,312.60 adopied by the Board of Supervisors of the Counly on ,
2008 {coliectively, the "Reosolutien”). Reference is hereby made © the Resolntion, & vopy of
which g on file at the office of the Treasurer of the County, for a desoriphion of the terms on
which the Bonds are delivered, and the nights thereunder of the registered owners of the Bonds
and the nights and duties of the Paving Agent, the County and the Dustrict, to all of the provisions
of which the registered owner of this Bond, by acceptance hereof, assents and agrees. All
capitalized terms used but not otherwise defined herein shall have the respective meanings set
forth m the Resolution. The Bonds were awthonized by a vote of more than 2/3rds of the
gualified electors of the District voting on the proposiiion al an election held therein {o daimmm%
whether such Bonds should be issued.

This Bond is a generg] obligation of the Distniet, payable as to both Principal and
interest from ad widorem taxes which, under the laws now in force, may be levied without
fimifation 45 {0 rate or amount upon all of the taxable property in the District. Neidher the
payvment of the Principal of this Bond, or any part thereof, nor any intorsst or prarmium herson
constitute a debt, Rability or obligation of the County.

This Bond is tssued i fully registered form and is ponnegotiable. Registration of
this Bond is transferabls by the registered owner hereof] in person or by his atiomey duly
authorized in wribing, af the aloresaid offices of the Paying Agent, but only i the manner,
subject 1o the Hmitations, and upon pavment of the charges, provided in the Resolutinn and upon
surrender and cancellation of this Bond,  Upon such registration of fransfer, & new Bond or
Bonds, of liks tenor and maturity in the same Transfor Amount and in authorized denominations
will be issued o the ransferes 1o exchange herefor. The Distriet, the County and the Paving
Ageni may tregt the rogistered owner herent as the absolmie owner hereof for all purposus,
whether or not this Bond shall be overdue, and shall not be affected by any notice to the contrary,

The Current futerest Bonds wataring on or before Aogust 1, 20 | are not subjeat

o redemption prior 1o their stated maturity dates. The Current Interest Bonds maturing on and
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. may be redeemed before maturity, at the option of the District, from any

ifier Aug

ol
28

jas)

st 1, 20
wree of available funds, In whole or o part on any date on or after August |, 20 at the

26
following redempiion prices {expressed as a percentage of principal amount of the Cuorent
Interest Bomis called for redemplion), iogether with interest sccrued thoreon o the date of

redemplion:

Redomption Dates Redempiion Prices
August 1, 20 thvough July 31, 20 1G2%
August 1, 20 through Jnly 31,20 191
Avngust 1, 20 through July 31, 280 1G4

, are subiect to mandatory

The Current Interest Bonds maturing on August 1, 20
sinking fund redemption, in part by lot, on August 1 in each of the vears and v the principal
amoants set forth in the following schedule, 8t 2 redemption price of par, plus scorned inferest o
the date fixed for redemphion:

Mandatory Sinking Fund

Pavment Date {Aurast 13 Mandatory Sinkins Fund Paviment

Whenever provision is made for the redemption of Bonds and less thaen all
sutstanding Bonds are to be redeemad, the Paymg Agent, upon writlen mstruction from the
District given af least 60 days prior fo the Inderest Fayment Date designated for such redemption,
shall zelert Bonds for redemption in such order as the District may divect, or, in the absence of
such divection, m wverse order of matorily within a serigs. Within a maturity, the Paving Agent
shall selert Bonds for redemption by lot. Redemption by ot shall be in such manmner as the
Paying Agent shall determine; provided, however, that the portion of any Current Interest Bond
to be redeemed in part shall be in the Principal Amouwrd of 35,000 or any integral multiple thereof
and the portion of any Capilal Apprecialion Bond to be redeemed 1n part shall be in the Matlurity
Amount of $3,000 or any Integral multiple thereof,

‘The rights and obligations of the County and of the owners of the Bonds may be
modified or amended gt any time by 2 supplemenisl resolution adopted by the Coundy with the
writtenn consent of owners of at least 60% i agpregate Bond Obligation of the Ouistanding
Bonds, exclusive of Bonds, i any, owned by the County or the Dastrich; provided, however, that
ne stch medification or amendment shall, without the express consent of the registered owner of
each Bond affected, reduce the Principal Amount of any Bond, reduce the interest rate payable
therenn, extend its maturity or the times for paving wtevest thereon or change the monetary
medium in which the Principal and interest ie payable, nor shall any roodification or amendment
reduce the percentage of consents required for amendment or modifivstion hereaf
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A szipp} amental resolotion of the County may be adopted, which, withont the
recuarement of consent of the registored owners, shall be fully effeciive mn sccordance with its
terms: (1) 1o add o the covenanis and agreements of the ( cumty in the Resolution, other
covenants and agreements o be observed by the Connty or the Distriet which are not conbrary 1o
or incousistent with the Resolution as thorstefore m effect; (2) to add o the lnutations and
regivictions in the Resolution, other Hmitations and restrictions 1o be observed by the County or
the District which are pot contrary t© or inconsistont with the Besolution as rmrewffsre 1w effpet
(3} to confirm as funther assurance, any pledge under, and the subjection to any Uon or pledge
crzated or to be created by the Resolution, of any moneys, securities or mm}e,_, e m establish any
additional fands or accounts to be held under the Resolution; {4) o cure sny ambiguity, supply
amy omission, or owre or correct any defect or incounsistent provision in the Resshution; or (5} o
amend or sopplement the Resolution 1 any ather respect, provided such supplemental resolution
does not, W the opinion of nationally recognized bond connsel, sdversely affect the interests of
the owners,

if this Bond s called for redemption and the Principal Amount of this Bond plus
preminm, if any, and accrued nterest due with respect bereto are duly provided L?zsrf,for as
specified in the Resolution, then huterest shall cease tor accrue with respect hereto from and afler
the date fixed for redempting,

This Bond shall net becomws valid or obligatory for any purposs until the
Certificate of Authentication hereon endorsed shall have beon dated and exzcuted mamually by
the Paving Agent.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED, that an slection was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereot canvassed and declared (3 accordance with the provisions of the Act and that alf of the
provoedings of the Board of Trustess of the District and of the Board of Supervisors of the
{ounty w the matter of the issuance of this Bond were regular and in striet accordance with the
provisions of the Act and of the Constitution of the SMate of California, and that the toial bonded
indebiedness of the Phstrict, including the issue of which thiz Bond 15 4 part, does not exceed any
it preseribed by said Act.
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IN WITHESS WHEREQF, the County of Los Angeles has causad this Bond 1o be
executed on behalf of the District and in thowr official capaciies by the mannal or facsimule
signature of the Chair of the Board of Supervisors of the County and the Treasurer and Tax
Collzctor of the County, and o be countersigned by the manusl or facsimoile sigoature of the
Executive Officer — Clerk of the Board of Supervisers of the County, and has cansed the seal of
the County 1o be affixed hereto as of the date stated above,

COUNTY OF LOS ANGELES

Chair of the Board of Supervisors

Countersigned:

By

Execuiive Officer ~ Clerk of the Board of
Supervisors

Treasurer and Tax Collector

[SEAL}



The following Ceruficate of Avthentication shall be printed on the face of cavh
Hond:

CERTIFICATE QF AUTHENTICATION

Thizs 15 one of the Bonds desertbed n the withinsmentioned Resolution of the
Board of Supervisors of the County of Los Angeles.

BATED: 2008 TREASURER AND TAX COLLECTOR OF
THE COUNTY OF LOS ANGELES, as

Paving Agent

By 115 BAKK NATIONAL
ARSOCIATION, ss agent

By

Authorized Offtcer
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FORM OF ASSIGNMENT

5]

FOR VALUL RECEIVED, the undersigned registered owner hereby sells, assign
and iransfers unto

Mame of Transferes:
Address for Payment of Interest;

Social Security Number or other Tax Identification Moo

the within-mentioned Bond and hereby wrrevocably constifutes and appoints sttorney, 1o tranafer
the samz on the books of the Paving Agent with full power of substituion in the premises.

Registered Owner

Dated: NOTICE: The signature on this Assignment
must correspond with the name as wrilten on
the face of the within Bond 1o every particular,
withonot alteration or enlargement or any cliange
whaispever,

Signature

guarantesd

{Bank, Trust Company or Firm]

By

Anthonized Officer

NOTICE: Stgnatore(sy must be guarantezd by a member fion of the Mew York Stock
Exchange or a commereial bank or trust company.
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EXHIBIT &2

FORM OF CAPITAL APPRECIATION BOND

UNLESS THES BOND IS PRESENTED BY AN AUTHORIZED REPRESEMTATIVE OF THE
DEPOSITORY {AS DEFINED IN THE RESOLUTIONM) TO THE BOND REGISTRAK FOR
BEGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AKND ANY BOND
ISSUED IS REGISTEREDR IN THE MAME OF CEDE & 0. OR In SUCH OTHER N, ’?;Z“‘s%
AR I8 REQUESTELD BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
{AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
RECGUESTED BY AN AUTHORIZED | {hPRY‘SE‘\T*& WE OF THE DEPOSITORY ), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TOANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CERE & OO, HAS AN INTEREST HEBEIN

UNITED 5TATES OF AMERICA STATE OF CALIFORNIA
WISEBURN SCHOOL DISTRICT

(COUNTY OF LOS ANGELES)
GENERAL OBLIGATION BOND, 2007 ELECTHON, 2008 SERIES A

s Mo,
Accretion Rate: Maturity Diate: Dated Date: CLUNEP:
R Aungust 1,20 2008

REGISTERED OWNER:
PRIMNCIPAL AMOUNT:
MATURITY AMOQUNT:

The Wiseburn School District of the County of Los Angeles {the “District”™), State
of Californda, for value veceived, hereby acknowledges itself indebied and promises o pav to the
Registered Ohwner set forth gbove the Malurity Amount sel forth above, on the Maturity Date sei
forth above. Interest on this Bond with respect fo the Principal Ameunt hereol will acorne,
comunencing February 1, 2009 gt the Accrebion Rate per anmnum shown above from the Dated
D3ate shown above and will acorete and be compounded semianmually on February §oand
Aungudt 1 of each year until matarity, computed ssing a vear of 380 days comprized of twelve
30-day months and shall be pavable only at maturity as part of the Matunity Amount or the
Acereted Valune, The Accreted Value horeof s payable at the office of the Treaswrer and mz
Ceollector of the County of Los Angeles, as initial paying agent {the “Paying Agent”), in Los
Angetes County, California

{The Bonds of this issue are w;'npnsbﬁ ofs of Principal Amount of

Capital Appreciation Bonds of which this Bond is & part {3 “C mziai Appreciation Bond™™y and
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% Principal Amount of Current Interest Bonds.] This Bond is issued by the
County of Los Angeles (the “County™) in the name of and on bohalf of the Disinct under and in
accordance with the provisions of {1y Title 1, Division 1, Part 16, Chapier 2 of the Californis
Education Code {commencing with Section 15108 (the “Acl™) and {1} Article XITTA of the
California Coustitution, and pursuant o o resolution adopied by the Board of Trustess of the
hstrict on Jone 12, 2008, and that certain “Resohution of the Board of Supervisors of the County
of Los Angeles, California Authorizing the Issuance and Sale of General Obligation Bonds, 2007
Flection, 2008 Sertes A, of the W z,t:ham S‘choo} District i an Aggregate Amwount Newt to Excesd
$12,543,312.607 adopted by ih Board of Supervisors of the County on . 2008
(eollectively, the “Resolution™). Reference i hc chy made 1o the Resolution, 2 copy of which is
on file at the office of the Treasurer of the County, for g description of the torms on which the
Bonds are delivered, and the rights thereunder of the registered owners of the Bonds and the
rights and duties of the Paymg Agend, the County and the Distriot, to all of the provisions of
which the registered owner of this Bond, by acceptance hereof, assents and agress. Al
capiighzed torms used bul not otherwise defined herein shall have the respective meanings set
forth m the Resoloiion. The Bonds were anthorized by 2 vote of more than 273rds of the
guahified electors of the Distrief voting on the propostlion af an clection held therein to determine
whether such Bonds should be issued.

This Bond is a general ebligation of the District, payable as to Mawrity Amount
from ad valorem taxes which, under the laws now in force, way be levied without i;*m:‘amﬁ as
i vate or amonnt upon all of the faxable property in the District. Meither the payment of the

socreted YValoe of this Bond, or any part heveof, nor any premivan hereon constitute a debt,
}aﬁ?i},‘i{} or obligation of the County,

This Bond s tssued i fully registered forny and i nonnegotisble. Registration of
this Bond iz tansferable by the registered ocwner hereofl in person or by Ius atiorpey duly
authorized inn writing, at the alozestud offices of the Paying Agent, but oniv mw the manner,
subject to the hmitations, and apon payment of the charges, provided in the Resolution and upon
surrender and mme&:imn of this Bond, Upon suoh registration of wansfer, a new Bond or
Band\;\ of hke tenor and matarity in the same Transfer Amount and in avthorized denominations
will be issued to the transferee in exchapge herefor, The Dstricf, the County and the Paving
Agert may treat the registered owner hereo! 35 the absolute ewner hereo{ for sl purposes,
whether or not this Beond shall be overdue, and zhall not be affected by any notice o the contrary.

The Capital Appreciation Bonds maturing on or before August 1, 20 | are not
subject to rederoption prior to thelr stated maturity dates.

The rights and obligations of the County and of the owners of the Bonds may be
modified or amended at any time by 8 supplemental reselution adopted by the County with the
wiitionn consent of owners of at least 60% in agpregate Bond Oblipation of the Culstanding
Honds, exclusive of Bonds, if any, owned by the County or the Disirict; provided, however, that
no such modification or gmendment shall, without the express consent of the registored owner of
each Bond affected, reduce the Privcipal Amount of sny Bond, reduce the interest rate pavable
thervon, extend i85 maturity or the tmes for paying interest thereon, or change the monetary
muedium in which the Principal and interest is pavable, noy shall any modification or amendraent
reduce the percomtage of consents reguired for anwndment or modification hereot
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A supplemental resolutien of the Coundy may be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective in accordunce with its
terms: {1} to add to the covenants and agreements of the County in the Resolpbion, othor
covenants and agreements to be ebserved by the County which are not contrary {0 or monnustent
with the Resolution as theretofore in effect; (2) to add o the Umitations and restrictions iy the
Resolation, other lmitalions and restrictions fo be observed by the CUounty which are not
contrary to or inconsistent with the Resolution as theretafore in effect; (3) 1o confinm as further
assurance, any pledge under, amd the subjection to any hien or pledge oreated or 1o be oreated by
the Resolation, of any moneys, securilies or funds, or to estsblish any additional finds or
socounts 10 be held under the Resolution; (4} to cure any ambiguity, supply any orgission, or cure
or corvect sny defect or inconsistent proviwon 1w the Resolution; or (8} ® amend or supplement
the Resolution in any other respect, provided such supplemental resolution does not, m the
opinion of nationally recognized bond counsel, adversely affect the inderests of the owners,

Thizs Bond shall not become valid or obligatory for any purpose until the
Certificate of Authenticgtion hereon sndursed shall have been dated and executed manually by
the Paying Agent.

IT IN HEREBY CERTIFIED, RECITED AND DECLARED, that an cloction was
dudy and legally called, held and conducted, and the nofices therenf duly piven, and the results
thereof canvassed and declared in accordance with the provisions of the Act and that all of the
proceadings of the Board of Truxtees of the District and of the Board of Suporvisors of the
County in the matter of the issuance of this Bond were regular and in strict accordance with the
provisions of the Act and of the Constivation of the Stale of California, and that the tolal bonded
indebtedngss of the Dhstrict, inchuding the issae of which this Bond is a part, does not exceed any
it prescribed by said Act.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNERS WHERECF, the County of Los Angeles has caused this Bond to be
executad on hehalf of the Dastriet and in thetr official capacitivs by the manual or facsimile
signature of the Chair of the Board of Supervisors of the County and the Treasurer and Tax
Collector of the County, and o be countersigned by the manual or facsimile signature of the
Exgeutive Offtcer-Clerk of the Board of Rupervisors of the County, and bas caused the seal of
the Coanty 1o be affixed herete a3 of the date slated above.

COUNTY OF LOE ANGELES

Chatr of the Board of Bupervisors

Countersignad:

BV:
Bxscuiive Officer - Clerk of the Board of
Supervisors

Treasurer and Tax Collecior

[SEAL]
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The ollowing Certificate of Authentivation shall be printed on the face of each
Bond:
CERTHICATE OF AUTHEMNTICATION
This s oue of the Bonds described in the within-mentioned Resolation of the
Board of Supervisors of the County of Los Angeles,

DATED: 2008 TREASURER AND TAX COLLECTOR OF
THE COUNTY OF LOS ANGELES, as

Paying Agent

By: UL RANK NATIONAL
ASSOCIATION, as agent

B

Anthorized Officer

R 1
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FORM OF ASSIGHNMENT

FOR WALUE
and transfers unto

L ECEIVED, the undersigned regisiored owner hereby sells, assigns

Name of Transferee;
Address for Pavment of Interest:

Social Recurity Mumber or other Tax Identification No.»

the within-mentioned Bond and hereby wrrevocably coustitutos and appomts attorney, o ransfer
the same on the books of the Paving Agent with full power of substitution in the premiscs.

Registerad Grwner

Dated: NOTICE: The signature on this Assignnent
nnst cerrespond with the name as wiitten on
the face of the within Bond in overy particular,
without alteration or enlargementt or any change
whatanever,

Srgmature
gugranieed

[Bank, Trust Company or Firm|

B
A%

Authorired Gificer

S

Exchange or a commereial bank or trusd company.

WOTHCE: Signature(s) mwust be goaranteed by a member fimm of the New York Stock
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STATE OF CALIFORNIA }

)88
COUNTY OF )
On , 2008, before me, , Motary Public,
personally appeared, . who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) isfars subscorbed o
the within instrument and acknowledged 10 me that hel/shefthey execulnd the same in
his/herfthelr guthorized capacitv(ies), and that by his/her/thelr signaturels) on the
instrument the parson{s), or the entity upon behalf of which tha person{s} acted,
aexacuted the instrument,

| certify under PENALTY OF PERJURY under the laws of the State of California that the
aregoing paragraph is rue and corect.

WITNESSE my hand and official seal,

(SEAL)

Motary's Signaturs

MNOTary Fomad
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WISEBU R;\ SCHOOL DISTRICT
COUNTY OF LOS ANGELES, CALIFORNIA
GENERAL OBLIGATION BONDS
2007 ELECTION, 2008 SERIES 4

CONTRAUY OF PURUHASE

Ceounty of Los Angeles
Board of Supervisors
Hall of Admuustration
500 West Temple Btreet
Log Angeles, CA 50012

Wiseburn School District
Board of Trustees

13830 Aviation Boulevard
Hawthorme, CA 90250

Ladies and Gentlemen:

The undersigned {the “Underwriter”) offars 1o enfer into this Contract of P’” “»:-hase {the
“Purchase Contract™) with the County of Los Angeles, California {the “County™), and the
Wischurn School District, (the “District”}, which, upon your acceptance hereof, will be bin dn*ﬂ
upon the District, the County and the Underwrifer. This offer i3 made subpect to the wrilte
acogptance of this Purchase Contract by the County and the District and delivery of s;m}
aceeptance 1o us at or prior 1o 11:59 p.m., California Thne, on the date bereofl

{. Parchase and Sale of the Bonds, Upon the terms and condittons aml in relignce
upon the representations, warramiies and agrooments heremn zet forth, the Underwnier hereby
agrees o purchase from the County for reofforing o the public, and the County mrd;y agrees 1o
sedl i the name and on behall of the Dhstrict to the Underwriter for such purpose, all (but not less
thap allyofy i aggregate pringipal of the Distriet’s General Obligation Bonds, 2007
Hiection, I008 Series A (the “Bonds™), The Bonds shall bear or acerete intereat af the vates, and
shiall mature in the years shown on Exhibit A hereto, which is tworporsted herecin by this
reference.

2. Closing. At 8:00 am,, California Time, on 2008, or at snch other timr
or o such other date as shall have ’nef’ﬁ mutually agreed upon bx’ the U r;wrwmf*r the County
ansd the District {the “Closing™}, the Tounty and the Disirict shall eanse to be delivered to ?},f:
Underwriter, through the faciiities of The Depository Trust Company (“I¥TCTY, New York, New
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York, or at such other place as the parties heretn may mutually agree upon, the Bonds w fully
registered book-entry form, duly executed and regisiored in the name of Cede & Co., 98 noninec
of BT, and at the offices of Pulbright & Jaworshi LLLP, in Los Angeles, Califorria, the other
docuzm,ms hereinafter mentioned; and the Underartier will aceept such delivery and pay the
purchase price. The purchase price shall be paid by wire transfer to the County i immediately

gvailable fimds, 0f% {being equal 1o the aggregate intial ampunt of the Bonds, plus
net origingl ssue preminm of § ., less an Undeorseriter’s discount of 5 less the
bond insurance promium of § L . and lesx costs of wmsuance of 3 to be pad

by the Underwriter at the direction of the District from the original issie premivm),

3, The Boods, The Bonds shall be issued in the form of Current Interest Bonds and
Capital 'fs;}pme:iaiicm Bonds, as identified on éxpp&:mi‘x A herete, shall be dated their dale of
delivery and gre subjeot to redemption a3 set forth in Appendix 4 hersto. In afl other FESPECts
the Bomlds xhai be as described in, and shall be 1ssued and secured pursnant to the provisions of
the Resohetion of the District adopted an June 12, 2008 {the “District Resolution”) and the
Resolution of the Bourd of Supervisors of the Connty adopted , 2008 (the "‘i""cmrt‘«'

‘75\ ”

Resolution” and collpetively with the District Resclution, the “Reselutions™y and S shon 15100
2t seq., of the California Education Code (the “Act™). All capitalized terms used herein .vitﬁ(}iit
definition shall have the meanings given to them n the County Resolution,

The Bonds shall be executed and deliverad wnder and i accordance with the provisions
of this Purchase Condract and the Resolutions, The Bonds shall be in bock-entry form, shall beay
CUSIP numbers, shall be in fully rogistered form, registersd in the name of Cede & Co., as
nominee of The Depositery Trust Company, Mew York, New York; the Bonds shall initially be
in authorized denominations of 35,000 principal amount in the case of the Current Interest Ronds
awd 3,000 matarity value in the case of the Capital Appreciation Bonds, or any integral moliiple
thareot.

4, Use of Documents. The Distniet and the County herchy auwthonize the
Underwriier (0 use, i counection with the offer and sale of the Bonds, this Purchase Contrasy
and an Official Statement {defined below), the Resolutions and all information contained hevein
and thereiny and all of the documents, cortifivates or stalements furnished by the Disirict or the
County to the Underwriter in conpection with the transactions contemplated by dus Purchase
{Contraet,

5. Pablic Offering of the Bends. The Usnderwriter agrecs o make a bopa fide
pdbi 1 ity nf; of all the Bonds ol the initial public offering price or vield to by st forth on the
page of the Official Statement.  Subseqguent © »uch mmj miblic offering, the

,«'n&em ter reserves the right to change such initial pab o offering price or viedd as  deems
necessary m connection with the marketing of the Bonds,

&, Review of Official Siatement. The Undorwriter hereby represents that i has
received and reviewed the Prelimuipary Official Statement with respect i the Bonds, daied

, 2008 (the “Preliminary Official Statesnent™). The District roprosenis that it deems
the Prelimanary Official Staternent 1o be final, except for either revisions or additions to the
oifering price(s), miterest rate(s), yield(s) to maturity, selling compensation, aggregate principal

B2
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ampant, principal amount per matunity, delivery date, rating(s) and other torms of the Bonds
which depend upon the foregoing as provided in and pursusnt o Rule 15¢2-12 of the Secunities
and Bxchange Commission under the Sevurities Exchange Aot of 1924, as amended {the "Rule™).

The nderwriter agrees that prior lo the time the finad Oficial Stalement relating to the
Bonds s available, the Underwriter will send to any p@ienﬁ%i ﬂm';’hasar :3‘{ the I3 mzd _ u‘pmﬁz me
Such Preliminary Official Staleroent shall be se*zt b's' nqi class rmﬁ {or m} miiy fvun*p«
meana} not later than the firgt business day following the dale upon which &z&i’l sm-%_z sequest 15
received.

7. Representations, Warrantiey and Agreements of the Disirict, The District
herelwy reprosents, warrants and agrees with the Underwriter than

{a} Due Orpanization. The Distriet is g school districr duly organized and
validly existing under the laws of the State of California, with the power 1o issuz the
Bonds pursuant {0 the Acl.

{t} D Awthorization. () At or prioy 1o the (losing, the District will have
taken all action required to be taken by it to anthorize the ssuance and delivery of the
Bonds; (11} the District has ol legal nghi“ power and authority o enfer info this Purchase
Contrac 1, to adopt the Disirict Resolution, to perform its obligations under each such
dovument or instrument, and © carry oul and offertuate the ransactions contemplated by
this Purchase Contract and the Disivet Besolution; (1) the execution amd delivery or
adoption of, and the performance by the Distnict of the obligations contained in the
Bonds, the District Besolotion and this Purchase Contragt have besn duly authorized and
such authorization shall be in fuli force and effect at the fime of the Clos sing: (v} this
Purchase Contract constitntes g valid and legally binding obligation of the i}zstri-:.t; vl
{vi the IMsitrict hes duly authormed the consummation by it of all iranssctions
pontemplated by this Purchase Condract,

(e} Congents, Mo cousent, approval, authorization, order, Bhing, rogistration,
gualification, election or referendum. of or by any cowrt or governmental agency or
pubtic body whatsoever is regquired in connection with the issuance, delivery or sale of
the Bonds or the consummation of the other iransactions effected or contemplated herein
or hereby, exeep for such actions as may be vecessary o gualify the Bonds for offer and
sale under the Blue Sky or other securities laws and regulations of such states and
Jur zxdzcm;m of the United States as the Underwriter may reasonably request,

(& Ne Conflicts. T the best knowledge of the Disirict, the issuance of the
Bonds, and the execution, delivery and performance of this Purchase Conirget, the
District Resolution and the Bonds, and the compliance with the provisions hereof do not
conflict with or constitute on the part of the District 2 violation of or default under, the
{Constitution of the State of California or any existing law, charter, ordinance, regulation,
decres, order or reaolution and do not conflict with or result in a2 violation or breach of, or
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constitpie a defanh under, any agreement, indenture, mortgage, tease or other mstrument
i which the Dstrict is @ party or by which i is boond or to which i1t is subject.

(e} Litization. Except as described in the Preliminary Official Suaterneni, as
of the time of acceptancs hersof no action, sull, procesding, hearing ov wvestiggtion s
pending in which service of process has been comploied against the Disirict or, 1o the best
knowledge of the District, threatened against the District: {i} in any way affecting the
cxsstence of the Distnict or in any way challenging the respective powers of the several
offices or of the titles of the officials of the Distriet to such offices; or {11} segking
resirain or enjoin the sale, issuance or delivery of any of the Bonds, the application of the
moceeds of the sele of the Bonds, or the pledge thereof, or the levy of any taxes
contemplated by the Reseolutions or in any way conlesting or affesting the vahdity or
enforeeability of the Bonds, this Purchase Contract or the Resolutions or contesting the
powers of the District or the Resclutions or this Purchase Contract; or {131) n which a
final adverse decision could (a) matenally adversely affect the operations of the Dustnict
or the consummation of the ransactions contenplated by this Purchase Contract or the
Resolutions, {b) declare this Purchase Contract to be invalid or unsaforceable in whele of
n material pary, or {¢) adversely atfect the exelusion of the interest paid on the Bonds
from gross income for federal meome X purposes and the exemption of such nterest
from Cahformia personal income taxation.

{f) Na Cnher Debt. Between the date hereof and the Closing, without the
mrior written consent of the Underwriter, neither the District diyectly, nor the County on
hehalf of the Distniet at the Distriet™s veguest, will have issued in the name and on behalf
of the Inatrict any bonds, notes or other obligations for borrowed money exvept for such
borrowings as may be described 1 or conternplated by the (ficial Staioment.

{2} Continging Insclosgre,  The District will undertake, pursuant to the
Distriet Resolution and a Continuing Disclosure Agreement, to provide certatny ammual
financial mformation and notices of the ovcurrence of certain events, if malenial. A
description of this ondertaking is set forth in the Prehinvnary Official Sigtement and will
alan be set forth in the fing] Official Statement. The District hag never fatled to comply in
all material respects with any previous undertaliings with regard 1o said Rule fo provide
annval reports or notices of matenal events with respert 1o the last five yours,

{hy Certificates.  Any certificates signed by any officer of the District and
delivered 1o the Underwrifer shall be deemed s representation and warranty by the
Disirict to the Underwriter, but not by the person signing the same, as o the stalements

made therem.

{i} Intemal Bevenue Code. The Disirict has comphied with the Internal

7

Revenue Code of 1986, as amended, with respect to the Bonds.

{1 Official Statmoent Accuraie and Complete.  The Preliminary Official
Statement, af the date thereof, did not comtain any unirue statement of 4 material fact or
ot 1o state any material fact necessary 1o make the stalements therein, in the Hght of the
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circumasiances wouder which they were made, net misteading. At the date hereof and on
the Closing Date, the final G sficial Statement did not and will not contain any wnie
staternent of a matertal fact or omut o state sy material fact neceasary o make the
statements therein, in the light of the circumstances pnder which they were made, not
misleading. The District makes no representation or warranty as to the information
coptaingd m o1 omitled from the Preliminary Official Statemnent or the Fimal Officigl
Statement in relignce upon and in conformiuty with nformation furnished n witling to the
Distriet by or on behalf of the Underwriter through a representaiive of the Underwniter
spocifically for inclasion therein.

R, Representations, Warrantics and Agresmenis of the County. The County
hereby vepresents, warrants amd agrees with the Underwriter that:

{a} Due Organdzation. The Counly is 2 pwm:ca subdivision duly :»rgmzzc
andd vahidly exiating under the taws of the State of Ushifornia, with the power {6 issue the
Bonds pursaant to the Act.

by  Due Authorization. (1) At or prior {0 the Closing, the County will bave

taken all action required to be taken by i {0 austhorize the issnanee and delivery of the
Bonds; (11} the County has full legal right, power and authornity to enter indo this Porchase
Contract, to adopt the County Resclution, lo issue and deliver the Bonds o the
Underwriter on behalf of the District and 1o perform its obligations under each such
document o mstrument, and to carry out and effectuste the transactions cortemplated by
this Purchase Contract and the County Resolution; (1) the execution and delivery or
adoption of, and the performance by the County of the obligations contained in the
Bonds, the County Resolutien and this Purchase Contract have besn duly authorized and
such authorization shall be in full force and effect gt the ume of the Closing: (iv} this
Paurchase Contract constitutes g valid and legally binding obligation of the C{}i}i‘i&y, and
w‘é the County has duly asthorized the consummation by # of all transactious

NS

ontemplated by this Purchase Contract.

{c} Consents. No conseni, approval, suthorization, order, filing, registration,
qualification, election or referendum, of or by sny court or governmental ageney of
public body whatsoever is required in conneetion with the fssuance, dedivery or sale of
the Bonds or the consununation of the ofher transactions effeciad or contenrplated herein
ot hereby, or which have pot been izken or obtained; except {or such actions a3 may be
necessary (o qualify the Bonds for offer and sale under the Blue Sky or other securilies
faws and rvegulations of such states and purisdictions of the Uniled Siates as the
Uinderwriter may reasonably request, provided, however, that the County shall not b
reguired to subject itself to service of process in any jurisdiction in which it 15 aot 50
subject as oof the date hereof,

{d) Mo Conflicts. To the best knowledge of the County, the issvance of the
Bonds, the execution, delivery and performance of this Purchase Contract, the County
Resolution and the Bonds, and the cormpliance with the provisions hereof do not contlict

with or constitute on the part of the County a viokition of or defauli under, the

(o
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Constitption of the State of California or any existing law, charter, ordinance, regulation,
decree, order or resohition and do not conflict with or result in a viclation oy breach of, oy
constitute a default under, any agresment, ndenture, mortgags, lease or othor msingeent
to which the County is a party or by which i is bound or to which i 15 subjeet.

{e} Litigation.  As of the time of acceplance horeol, no achion, sull,
proceeding, hearing or mvestigation is pending In which service of process has boen
completed against the Cowmnty or, to the best kmowledge of the County, threatened agamst
the County: () in any way affecting the existence of the County or in any way
challenging the respective powers of the several offices ov of the ttles of the officials of
the County to such offices; or (i} seeking 1o restrain or 2njoin the sale, issuance oy
delivery of any of the Bonds, the apploation of the proceeds of the sale of the Bends, or
the collection of revenues or assets of the District pledged or to be pledged or avalabile to
pay the principal of and interext on the Bonds, or the pledge thersof, or the levy of any
taxes contemplated by the County Resolution, or m any way contesting or affecting the
validity or enforceability of the Bonds, this Purghase Conir act or the County Resolution
or cordesting the powers of the County or their authorily with respect to the Bonds, the
County Resolution or this Purchase Contract; or (1t} in which a fingl adverse decision
could {8} materighly adversely affect the oporations of the County with respect fo the
consunumation of the transactions contemplated by this Purchase Contract or the f’c’w}'{*’
Resolution (b declare this Purchase Contract io be invalid or unenforceshle iy whole
in matenial part, or (o} adversely affect the exclusion of the interest padd on the Bum}s
from gross income for federal ncome tax purposes and the exemption of such inferost
fron Califorma personal income faxation.

{fy No Other Deht. Between the date horeef and the Closing, without the
prior writien consent of the Underwriter, the Coundy will not have issued in the name and
on behalf of the District any honds, notes or ather obligations for borrowed mnney exeapt
for such borrowing as may be deseribed in or contemplated by the Official Satement.

{¢y  Ceortificates.  Any certificates signed by any officer of the County and
dedivered 1 the Underwriter shall be deemed a represengation and warranty by the
County to the Underwriter, bl not by the person signing the same, 85 to the statements
maie therein.

3. Covenants of the County and the District. The County and the District
respectively covenant and agree with the Underwriter and in the case of Section 9{&) below with
the cwners of the Bonds that

{a} secwtios Laws.  The County and the District will fuveish such
information, execuie such insfruments, and take such other action in cooperation with, and at the
expense of, the Underwriter if and as the Underwriter may reasongbly request n order to guabify
the Bonds for offer and sale under the Blue Sky or other securitics laws and regdations of such
sigtos and jurisdictions, provided, however, that the Comnty and the District shall not be reguired
to consent 1o service of process in any jurisdiction 1 which they are not so subject as of the date
hereof;
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{by  Application of Proceeds. The District will apply the proceeds from the
sale of the Bonds fur the purposes specified in the District Resolutio;

{e) Official Statement. The Dhstrict hersby agrees (o deliver or cause o be
delivered to the Underwriter, not Iater than the seventh (7th) business day following the date this
Purchase Contract 1 signed, coptes of a final (ficial Statement substantially in the form of the
Prelininary Official Statement, with only such changes theroin as shall have been accepted by
ihe Underwriter and the Distnet (sawch Official Statement with such changes, i any, and
including the cover page and all appendices, oxbubits, maps, POt aved sigtements included
therein or attached thereto being called the “Official Statememt”™) 1o such veasonable quantities as
may be reguested by the Underwriter not later thay five {5) business days following the date this
FPurchase Contract 13 signed, in order to pormit the Underwriter o comply with paragraph (b3 (4)
of the Rule and with the rules of the Municipal Securitics Rulemaking Board, The District
heoreby anthonzes the Underwriter to use and distribute the Official Matement in comneciton with
the offering and sale of the Bonds;

{d} Subsegaent Evc‘mfs The District hereby agrees 1o nonfy the Underwriter
of any gvent or ooourrence that may affect the accuracy or completeness of any information set
forth in the fficial Statement re.’zating 0 the Dhstrict wotil the date which i oventy-five (23}
days fotlowing the Closing, and

{£} Amendments to Official Statoment. For a poriod of twenty-five (25} days
after the Closing or until such tme O carlier) as the Underwriter shall no longey hold any of the
Bouds for sale, the Diswrict will not adopt any amendment of or supplement to the Official
Statement 1o which, prompily sfter baving bheen furnished with 2 copy, the Underwriter shall
reasorably obiect in writing or which shall be dizsapproved by the Underwriier; and i any event

elating o or affeciing the Distriet shall ocour as a result of which it i necessary, v the opinion
:31 the Underwriter, 1 amend or supplement the Official Statement n onder to mg&a the Officral
Statement not nusleading in Ught of the circumsisnces sxisting at the fivne it s delivered o 5
nurchaser, forthwith prepare and fumish {(at the expense of the District) a reasonable wuruber of
copies of an amendnient of or supplemat © the (“s*“fzi-‘iai Staterneni {in form and substance
reasonably satisfactory to the Uhnderwriter) which will amend or supplement the Oi’ﬁcizi
Statement so that ¥t will not conisin an unirge Bta‘&mem of g material fact or omit {0 etate 2
material fact necessary o order 3 make the statements therein, in the light of the circomstances
existing al the tome the Official Statement 18 deliversd to 3 purchaser, not misteading.

10, Conditions te Closing, The Underwriter has eutered inte this Purchase Contract
i reliance upon the represemiations and warraniies of the County and the District conigmned
heretn and the performance by the District of its obligations horeunder, both as of the date hereof
and gs of the dute of Closing, The Underwriter's obligations under this Purchase Contract are
and shall be subject at the option of the Underwriter, o the following further conditions at the
Closing:

{a}  Reprosentations True. The represenistions and warrantizs of the County
and the Dhsirict contained herein shall be frue, complete and correet in all material

g
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respects ai the date hereof and #t and gs of the Closing, as if wade at and as of the
Closing, and the statoments wade in all cenifivstes and othey documents deltvered 1o the
Undoreritor at the Closing pursvant hersto shall be frue, complete and corrert in all
ruaterial respects on the date of the Closing; and the County and the District shall e
corapliance with each of the agreements made by @ in this Purchase Uontract;

{1} Obligstions Performed. At the ttme of ithe Closing, {1} the Official
Statement, this Purchase Contract, the Diistrivt Reselution and the County Resolutinn
shall be in full force and effect and shall not have been amended, modified or
supplemented except as may have besn agreed te m wriling by us; (1) sl actions under
the Act which, i the opinton of Fulbright & Jaworski L.1.P., bond counsel {"Bond
Counsel™), shall be necessary in connection with the trans sctions contemplated herehy.
shall bave been duly taken and shall be i full force and effecy; and (4) the County and
the Dhstrict shall perform or bhave performed all of their obligations vequired under or
specified in the District Resolution, the County Resolotion, this Purchase Agresment or
the Official Statement to be performed at or prior 1 the Closing

£} Adverse Rudings. No decision, rubing or finding shall have besn entered
by any court or governmedal suthority since the date of this Porchase Contract {gnd not
reversed on appeal or otherwise sot gside), or to the best knowledge of the County or the
Dstrict, be threatened which has any of the effects described in Section 8(g) or
Setherzof or contesting in any way the complelemess or accuracy of the Officigl
Statement;

6y N :
oY marﬁi-{ciabih ,y or 31&-:- ability of the Underwriter io enforce contracts for the sale of the
Bonds, &t the initial offering pmes set forth i the Official Statement, shall not have been
materiatly adversely affected m the reasonable judpment of the Underwriter {evidenced
by g writlen notice to the County and the District Cterminating the obligstion of the
Unnderwriter to accept delivery of and pay fw the Bonds) by veason of any of the
following:

{1} legislation enacted or mtroduced in the Congress or recommended
for passage by the President of the United Siates, or a decision rendered by a Court
established under Article T of the Constitution of the United States or by the
United States Tax Coyrt, or an order, muling, regulation (fnal, temporary ot
proposad} or official statement ssued or made: '

{1} by or on behalf of the United States Trﬂasm’y Department,
or by or on behalf of the Internal Revenue Rervice, with the purpose o
effect, directly or indirectly, of causing inclusion i pross invome for
purposss of federgl income taxation of the mterest recelved by the owners
of the Bonds: or

{11} by or opn behalt of the Secunities and Exchange
Conunission, or any sther govermnental agency having jurisdiction over

2
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the subiect matter thereof, to the effoet that the Bonds, or obligations of
the general character of the Bonds, ncluding any and all underlying
arrangerments, are pot exennd from registration under the Securibies Act of
1933, as amended;

{23 the declavation of war, engagement in or cscalation of major
military hostilities by the Usited Stales or the occwrrence of any other naticnal
smergency or calamity relating to the effective operation of the government or the
financial community in the United States;

{3} the declaration of g general banking morstorium by federal, New
York or California awthorities, or the general suspension of trading on any
national scourities exchange;

{4y the wmposition by the New York Stock Exchauge, other national
securibies exchange, or any govermmnontal authority, of any mutenial restnictions
not now i force with respect to the Bonds, or oblipations of the general charscter
of the Bonds, or sscurilics generally, or the waterial inerease of any such
regtrichions now in foree, including those relating to the extension of credit by, or
the charge to the net capital requirements of, the Underwriten;

{5} an order, decree or imjunction of any cowrt of compelent
jurisdiction, or order, filing, regulation or official statement by the Securities and
Exchange Conunission, or any other governmental agency issped or made o the
effect that the issnance, offering or sale of obligations of the goneral chamseter of
the Bonds, or the issuance, offering or sale of the Bonds, as contemplated hereby
or by the Official Matemen, 18 or would be in violation of the federal sevuriiies
laws, as amended and then in effect;

{6y the withdrawal or downgrading of any rating of the District’s
outstanding indeblodness by a national rating agoney:

{(H the withdrawal or downgrading of any rating of the Insurer by a
national rafing agency; or

(8  any evenl ocourring, or information becoming known which, in the
reasonable judgment of the Underwriter, makes untrue in any material adverse
vespoct any stalement or nformation contained 1w the Official Statement, or has
the effect that the Official Stateruent contains any untrue statement of a materigl
fact or omils to slate a pyaterial fact reguired {o be stated therain or petessary 1o
makez the sigtements made therein, in light of the circumstances under which they
were made, not misleading,

G
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{£} Delivery of Documents. At or prior to the date of the Ciw‘s" y, the
Underwriter shall recelve three copies of the following documents, in each case t ::1 A8
of the Closing Date wd satisfuctory in form and substance to the Underwriter:

{13 Bomd Oninion. An approving opuion of Bond Counsel, as to the
validity and tax-exermpt status of the Bonds, daied the date of the Closing, addressed to
the County and the District sobstantially in the form attached as APPEMDIN A 1o the

Prehnunary Officral Statoment;

{2} Reliance Letter. A reliance letier from Bond Counsel to the effect
that the Underwriter may roly upon the approving opimion desoribed in (o)1} sbove;

{3} Supplemental Opindon. A supplemental opinton, dated the Closing
Date and addressed to the Underwriter, of Bond Counsel to the effect that (i) thas
Purchase Contract and the Continuing Disclosure Agreement have beon duly authorized,
exceuted and delivered by the District and, assuming due authorization, excoution and
delivery by the other respective paﬁ'ie»‘s thereto, constitute the legel, valid and binding
sgreemenis of the District, enforceable in accordance with thelr respective fegms, exopt
as the same may be limited by bankrupicy, inselvency, reorganization, faudulent
conveyanee or transfer, moratorinm or other laws relating o or affecting generally the
enforcement of vreditors’ nights, by cguitsble prinviples, by the exerpise of mdlmi
discretion in appropriate ceses ard by the himitations on remmedics against school districts
in the State of California; provided, however, that no opinion as to the exdorceability of
any mdemmBication, contribation, choice of law, penalty or svaiver provisions therein;
(i1} the Bonds are not subjest 1o the registration requirements of the Securilies Act of
1632, as amended, and the Resclutinns are exempt from gualification under the Trust
Indenture Act of 193%, gs amended; and (i) the statemonts contained i the Official
Statement on the cover and undey the captions “THE BONDS” {other than under the
capitons “—Book-Eutry Only System,” “SECURITY FOR THE BONDS” and “TAX
MATTERS” and APPENDIX A to the Official Siatement, msofar as such siatements
prport to swmnarize certain provisions of the Bonds, the Resclutivns and the final
approving opinion of Bond Counsel, are fair and accurate;

{4} Ihsclosure Coungel Qpinton. An opmmr;\ dated the Closing Date
and addressed to the Underwriter, of Fulbright & laworski, L.L.P, to the offect that
{1} the Bonds are exempt from the registration reguirements of the Securitios Act of 1833,
as amended, and the County Reosolution is exempt from gualification under the Trust
Indenture Act of 1939, as amended; and (1) without having wndertaken fo determine
mdependently the accuracy ar ¢ \mgvietr‘nest of the stalernents contained in the Offioal
Statement, but on the basis of thelr participation in conferences with re;}z't‘:sci‘itativa’“
the District, the County, the Underwriter and others, and thetr sxamination of certain
documents, pothing has come 10 their attention which has led them to belisve that the
QOfficial Satement as of its date and as of the Closing Date contgined any untrus
stgtement of 2 material fact or omitied (o state a msterial fact required to be siated therein
or necessary to make the statemonts therein, in light of the circimstanres under which
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they were made, not misleading (except that no opinion or belief need be expressed as to
any finagncial or statistical data contained in the Official Statementy;

{5y Comtificale of the County. A certificate signed by an appropriate
official of the County 1o the effect that (i} such official is guthorized to exzouie this
Purchase Contract, () ihe representalions, agreements and warranties of the County
herean are true and correct w all material respecis g5 of the date of Closing, (1) the
Connty has complied with all the terms of the County Resolution and this Purchase
Contract to be complied with by the County privr to or concurrently with the Closing and
such decuments are In full force and effect, and {iv) the Bonds being delivered on the
date of the Closing in the Underwriter under this Parchase Contract substantially conform
1o the descniptions therzof contamed in the County Resolution;

{6} Certificate of the Disirict. A cerfificate signed by an appropriste
official of the Disttict 1o the effect that (1) such official s authorizved to executs this
Purchase Countract, {11} the ropresentations, agreements and warranties of the Distrint
heresn ave broe and correct in all material respects e of the date of Closing, (it} the
Dnstrict has complied with a1l the terms of the Distrigt Resolution and this Purchase
Contract 1o be complhied with by the Digtrict prior to oy concuwrrently with the Closing and
such documents are in full foree and effect, (v} such District official has revigwsed the
Official Statement and on such basis certifies that the Officisl Satoment doss not contain
any untroe statement of a muaterial fact or omit to state 3 material Gt reguired © be
stated therein or necessary to maky the stalements therein, in Hght of the circuwmnstances
which they were made, not nusleading, (v} the Bonds being delivered on the date of the
Closing {0 the Usderwriter under this Purchase Contract substantially conform fo the
descriptions thereof contained in the District Reselution, and (vi} no further consent is
required to be obtained for the inclusion of the Digtrict’s audifed financial statements,
including the sccompanyving accountant’s letter, for Fiscal Yeur 2006707 in the (Mhcial
Statement;

(7} Teax Fxemption. A Tax Exemption certificate of the INstnct in
formy satisfactory to Bond Cownsel;

{8} District Resolution. A certificate, together with fully exeruted
copies of the District Resolution, of the Clark of the Distric! Board of Tinstess to the
effect that: '

{1} such copies are true and correct copise of the District
Resohution; and

(i1} the District Resolution was duly adopted and has not been
modified, amended, rescinded or revoked and is in full force and effect on the
date of the Closing.

(5 County Besolution. A ocopy of the County Resolutinn, together
with a Board leter;

i

7
Y

284

o
e

§ LK



2

A
3

Draft of 6/23/4

{
L
o~
)

&

{10y County Counsel Opirdon. An ophsion of Counsel o the County in
the form gitached herto as Appendix B

{11} Official Statement. Cenificates of the appropriste officiala of the

Oistriet evidencing their determinations respecting the Preliminary Official Matement in
aceordance with the Rude;

{12y Ratings. FEvidence gz of the Closing Date satisfactory to the
Underwriter that the Bonds have received, al 2 minimgn, 8 vating of (% 7 o
Moody's Investors Service ("Moody's”) and a rating of ¥ 7 frowm Standerd & Poor's
Ratings Services (US&P™, assuming delivery of the Tnsurance Policy,] and mfings of
“ Pand 7 respectively, from Moody's and S&P without regard o the Insuranece

Palicy, and that such ralings have net been revoked or dowagraded;

{13y  Bond Insurance.  An executed vwucipel bond insurance policy
{ithe “Pulicy”™) of {the “Insures™}, nsuring the scheduled pasytuent of
principal of and interest on the Bonds, substantially m the form attached ag
APFENDIX D of the Official Statement;

{14y  OQpigion of Tounsel 1 Insurer.  An opiion of counsel to the
Inaurer, dated as of the date of Closing, sddressad to the Underwriter, the District and the
County i form and substance acceptable to commsel to the Underwriier, subsiantially 1o
the effect that! (i} the Insurer has besn duly incorporated and s validly existing and in
good standing under the laws of the State of s incorporationy (1) the Policy constinstes
the legal, valid and binding obligation of the Insurer enforceable in accordance with s
terms, subject, ag to  enforcement, © bhankruptey, insolvency, reorganization,
rehabilitation and other similar laws of general applicability relating to or affecting
creditors” and/or claimanis” vights agaimst insurance compames and o general equity
principles; and (1) the infbrmation contained in the Official Matement under the caption
“BOMD INSURAMCE” doss not contfain any antrue statema of 4 material fact or omil
i etate a material fact required to be stated therein or necessary to meke the stalemenis
therein, in light of the circumstances wader which they were made, not misieading;

(153} Continmng DMaclosure Agresment.  An exgcuted copy of the
Continuing Discloswre Agrooment, substantially in the forw presensed 1o the (Official
Matement a5 APPENDIX C thereto]

(16} Form SU38-G. Evidence that the federal tax  information
Form 8038-03 has been preparved {or filing;

(17y  Mouceof Final Sale. A copy of the Notice of Final Xale required

o be delivered to the Uahifornia Deebt and Investmeny &dvisory Compmigsion pursuant io
Section 8855 of the Califomia Government Code; and

284678 1.00C
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(18} OGther Documents.  Such additional | f:gai opinions, certificates,
proceedings, mstroments and other decoments as the Underwriter may reasonably reguest
to evidence compliance (1} by the County and the District with legal regquirements, (1) the
truth end accuracy, as of the time of Closing, of the representations of the County snd the
Dustrict herein g’csntame,d {111} the truth and accuracy, a5 of the tme of Closing, of the
Official Statement and (v} the dus perfonmance or satisfaction by the County and the
District at or prior o such tine of all agreements then © be performed and all conditions
then {o be catisfied by the District.

{£ Termunation. Notwithstanding anything fo the conirary herein comtained,
if for any reason whatsoever the Bonds shall not have been delivered by the District 1o
the Underwriter pror © the close of busingss on 2008, then the obhigation
o purchase Bonds hersunder shall teronnate and be of no further foree or effort excent
with respect to the obligations of the District and the Underwriter under Section 12
hereaf,

I the County and/or the District shall be unsble to satsfy the conditions o the
hderwriter’s obligations comtaimed in this Purchase Contract oy if ﬁmf Iniderwriter’s obligations
shall be termmnated for amy reason pormitted by this Purchase Contract, this Purchase Contract
nwy be canceled by the Underwriter at, or 8t any time prior to, the time of Closing. Motice of
such cancellation shall be given to the County and the District in writing, or by telephone or
telegraph, confirmed in writing, Nobwithstanding any provision hercin © the coutrary, the
performance of any and all obligations of the County md the District hereunder and the
performance of any and all conditions contained herein for the henefit of the Underwriter may be
waived by the Undereriier in writing ot is sole disoretion,

i Conditions to Ohligations of the County and the District, The performance by
the {ounty and the District of their obligations is conditioned upon {1} the performance by the
Underwriter of its obligations hersunder; and {11} receipt by the District and the Underwriter of
opintons and certificates being delivered st the Closimg by persons and entities other thag the
County and the District

12, Expeoses, To the exient the franssctions contemplated by this Confract of
Purchase are consummuated, the District shall reguest the Usderwrifer 1o payv all costs of issuance
of the Bonds, but cnly from original issue propuum, including but not Umited © the following
*0%5 cef is**umv‘sv {i} the cost of f%:zf: prma*atim amj "c’p;‘@dm:tion of i‘m’ Res&%uiimw {ii’} t’ne fees
Bomim, _{ ﬂv} the fﬁf:ﬁe. i any, ’;or Bo.m} mimga, mc}u&m& uii :m:c:smry z,r.ﬁvei uxpsnms {inc .sud,ir:g
those of the Underwriter); (v} the cost of the printing and distrbution of the Preliminary Official
Statement and the Official Sistement; (vi} the matial £ewn, if any, of the Paying Agent; {vii) the
bord insurance prenmug, i any; and (vt} all other foos and sxpenses ncident to the issuance

aud sale of the Bonds, In the event that following paV’nmt of the expenses set forth above, there
18 any portion of sueh amownt repwining with the Underwriier, the Underwriter shall remit such
remaining amonnt to the Disirict and the District shall deposit such amount nto the Delyt Serviee
Fund, Al the ume thal sl oosts of issuance are paid, the Underwriter shall provide the Distriet
with a complefe accounting of such payments and any smounis romaining after all payments
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have been made. Teo the extent the transactions contemplated by this Contract of Purchase are
not consumnmated, the Distriet shall pay any costs associgted with the Bondsg,

The Underwriter shall pay all sut-of-pocket expenses of the Underwriler, meluding the
Caltformig Debt and Investment Advisory Commission fee, travel and othar expenses {except
those oxprassly provided above) without imitation.

13 Motices. Any wnotice or other communication {o b given under this Purchase
Contract {other than the acceptance hereof gs sperified in the frst paragraph hereof) may be
given by deiiwfirg the same in writing 1 to the County, to the Treasurer and Tax Collestor Gf
the County of Los Angeles, 437 Kenneth Habn Hall of Adminsiration, 500 West Tample Stree
Los Angeles, California S0012, of to the Disinict, o the Superintendent, Wisebum Zt«,&ho:.?i
District, 135830 Aviation Boulevard, Hawthore, Californta 80230, or if to the Undepwriter, o
Piper faffray & Co., Inc., 1235 Hermosa Ave., Suite 300, Hermosa Beach, California 50254,

i4, Parties in Interest; Survival of Representations and Warrandies. This
Pyrehase Coniract when sccepted by the County and the District in writing g5 herstofire
specified shall constitple the entire agrooment among the County, the Disirict and the
Underwriter. This Purchase Condract is made solely for the benefit of the County, the District
and the Underwriter (including the successors or assigns of the Undorwriter), Mo porson shall
acguire or have sny rights hereunder or by virtue hezezﬁ Al your represemgations, warrantics
and agreemunts of the County and the District in this Purchase Contract shall survive regardiess
of {a) any investigglion or any statoment in respect thereof made by or on behalf of the
Underwriter, (o) debvery of and pavment by the Underwriter for the Bonds hereunder, and {o)
any termunation of this Purchase Contract,

1% Execution in Counterparts. This Purchase Upnntract may be exeouted in soveral
counterparts gach of which shall be regarded as an origingl and all of which shall constitute a

one and the same documeni.

IREMAINDER OF THIS PAGE INTENTIHONALLY LEFT BLANK]
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te. Apphcable Law., This Purchase Contract shail be interpreted, governed and
enforved moacvordance with the law of the Stete of Califemia apphiveble to contracts made and

prerformed in such State.

Very truly yours,

PIPER JAFFRAY & €O, INC,

By:
Anthorized Representative

The foregning is hereby agreed to and accepted g5 of the date fivst above wiitton:

COUNTY OF LOS ANGELES

By

Treasurer angd Tax Collesior

APPROVED AS TO FORM:
RAYMOND G FORTNER
County Counsel

By

Principal Deputy County Counsel

WISEBURN SCHOOL BISTRICY

8 ¥

Superintendent
Time of Execulion:

o,
(¥

2846781000




APPENDIX &
Muaturity Schedule

Current Interest Bondy

Maturity Dale Original Interest Price or
{Aupust 1} Par Amount Hate Yield

{apitsl Apnrecigiion Bonds

Maturity Date Original Oviginal Reoffering Heoffering Maturily
{Angust 1} Par Amount Acerstion Bate  Yield to Maturity Principal Yabue
Amount

Redemnpiion Provisions

ptional Redemption. The Current Inforest Bonds maturing on or before August 1, 20 arenot
subject fo redemption.  The Current Interest Bonds maturing on or alfier Augost 1, 20 are
subject to redemption prior to their vespective stated muaturity dates, at the option of the Distrint,

.’ﬁi“l



from any source of available funds, in whole, or in part, on any date, conmencing Aungost 1,
20 at par, together with interest scorued thercon io the date fixed for redemption, withon
premm.

{The Capital Appreciation Bonds are not subject to optional redemption. ]
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APPENDIX B
OPINION OF COUNTY COUNSBEL

Wisebury School District
13530 Aviation Boulevard
Hawthome, Ualifornia 80250

Piper Jaffray & Co, Inc,
1235 Hemmosa Ave., Suite 300
Hermosa Brach, California 90254

¥
WIREBURN SCHOOL DISTRICY
COUNTY OF LOS ANGELES, CALIFORMIA
GEMERAL OBLIGATION BONDS, 287 ELECTION
28 SERIES A

Ladies and Gentlemerny:

The opinton is rendered and delivered in conmection with the issuance by the Board of
Supervisors u{ ii’iw County of Log Angeles (the “County™} on behalf of '{Ezfz Wiaehumn Sohood
}fq stiiet (the “Dhstrict™) of 3 _ aggregate principal amount of bonds designated

Wisehurn School District (ztmc: ral Ubligation Bonds, 2007 Election, 2008 Serizs A” {the
“Bﬁﬂfjb“}‘ The Bonds ave being issucd pursnant o a resolation of the Board of Supervieors of the
County of Los Angeles adopled . 2008 {(the "County Besolation™), at the request of
the District made pursnant to 2 resolution adopted June 12, 2008, by the Board of Trustees of the
District (the “Thsirict Besolution™.

In rendering this opinion, we have examined the County Besolution, the Contragt of
Purchase dated |, 2008 (the “Purchase Contract™), arpong the Dhstrict, the County and
Piper Jaftray & Co., Inc., as anderwriter, and such other documents, records and instrumenis and
made such invesiigstions of law and fuct as we have deomed necessary to render the opimons
expressed herein,

Based upon the foregomng, and solely with respect o the laws of the Riate of California
{the “State™}, we are of the opinion, as of the date hercof, that

1. The County is a political subdivision duly orgamzed and veludly existing uwnder the
Constitption and the laws of the State of Califarnia.

2. The County Resohution approving and suthorizing the oxecution and delivery of the

Parchase Contract and the issuance of the Bonds was doly adopted at g meeting of the governing
body of the County which was called and held pursuant to law and with & p*ﬁ*ﬁ)c nptice regaired

B-1



by law and at wiich a guormm was present and acting al the time of adoption, has not been
muodified, amended, rescinded or revoked and 15 1 full foree and effect on the date hersofl

3. There is no action, suit, proceeding or tnvestigation 2t law oy in egquily belbre or by
awy court, public board or body, pending in which service of process has been completed on the
County, or threatened against the County, which would adversely frmpact the County’s ability 1o
complete the transactions deseribed 1o and conternplated by the Offcial Statement, o vestrain or
enjoin the lovy or collection of tax revenues pledged for the Bonds or in any way contesting or
sffeeting the validity of the County Resohution or Bonds or the transactions deseribed iy and
contemplated by the Official Statement wherein an unfovorable decision, ruling or finding would
agdvorsely affect the validity and enforceahility of the Resclution, the Contract of Purchase or the
Bonds or in which g final adverse decision could materially adversely affect the operstions of the
County.

4. The Purchase Contract has been duly awthovized, exeeuted and delivered by the
‘ounty and the Bonds have heen dudy suthorized by the County, exesuted by the County on
County and the Bonds have t fuly sull 4 by the County, ted by the County on
hehall of the District and delivered by the County and, assuming due authorization, execution
& v >
and delivery by the other paties thereto, the Purchase Contract constituize the legal, valid and
binding agrecmeont of the CUounty enforceable against the County i accordance with i terms.

With respect {o the opintons we have expressed above, enforcement of the rights and
ofigations under the County Resolption, the Purchase Contract mind the Bonds may be limited by
bardruptcy, insolvency, reorganization, moratoriom or other laws affectimg the enforcoment of
creditors” rights generally, by the apphcation of eguitable principles if eguitable romedies are
sought, and by limitations on legal remedies woposed in sctions againgt public ontities in the
State. We cxpress no opinion as © the availabilily of eguitable remedizs v connection with
enforcement of the County Reselation, the Purchase Contract or the Bonds.

Very truly yours,

County Counsel



WISEBURN SCHOOL BIXTRICT
RESOQLUTHIN N, 97/08.14

RESOGLUTHON AUTHORIZING ISSUANCE OF NOT TO EXCEED
$12.543,312.60 OF WISEBURN SCHOOL BISTRICYT
GENERAL OBLIGATION BONDS, 2007 ELECTION, 2008 BERIES A
AMD ORDERING CERTAIN ACTHOINS IN CONNECUTION THEREWITH

WHEREAS, the issvance of not to excesd 332,600,000 apggregate principal
armount of general obligation bonds {the “Authorivation™) of the Wisebum School District {fhe
“istrict”™, County of Los Angeles {(the “Connty™), State of Califorma, was suthoerized at an
election {the “Election™)y beld in said District on June 12, 2007, the proveeds of which are 0 be
used for the soguisition, consiruction and improvement of certain capital facilities of the District;

arud

WHERFAS, the Registrar-Recorder of the County certified to the effpct that the
offivial canvass of returns for the Election reflected that more than two-thirds (2/3) of the votes
cast on the District’s bond measure submitted to the votors at the Election {the “Measure™) were
cast in favor of the Measure, and soch result has been entered in the monutes of this Board of
Trostess {the “District Board™); and

WHEREAR, Seotion 15140 of the Fducation CUnde of the Sate of Californis
anthorizes the Board of Supervisers of the Coonty {the *“Comnty Board”™) 1o borrow funds through
the wsmare of bonds n the neme and on behalf of the Distriot, parsuant to 2 resolution adopted
by the District; and

WHEREAR, $20,056,687.40 of principal and issue amount of general obligation
bonds have heretofore been iswued by the Counly Bowrd on behalf of the District under the
Aunthorization, leaving unissued the principal or 1ssue ameonng of $12,543.312.60; and

WHEREAS, it now appears to thes Distrie! Board that fnancial market conditions
are faverable for the issuance and sale of not {0 excesd $12,543,312.50 in one or mors series of
bonds of the Authorization to be nsed for the varous purposes outhned in the Measure; and

WHEREAS, this District Board hereby determinegs that such honds should be
offerad af this time, in ong or more series, and rogueats the County Beard 1o offer such bonds for
sale;

MUY, THERBFORE, BE IT RESQLVED by the Board of Trustzes of ihe
Wiseburn School Dhstriot gs fndfows:

Seetion 1. This District Bosrd heveby dotermines that general obligation
bonds of the District in the aggregate principal oy izsue amoumt of not 1o excend $12.543.212.60
{the “Bonds™} be offored {or sale, {n one or more series, the procseds of which are (0 he used fw
the scquisition, comstruction and improvement of certain papital factiitizs of the District as set
forth in the Measure approved st the Election (the “Projerts”™),

TEINGISA



Section 2, For the above purposss, this District Board hereby vequesis the
Courty Board o issue the Bonds and o order such Bonds 1o be sold 10 Piper Jaffray & Co. Inc,
a5 the underwriter {(the “Underwniter™) at a negotinied ssle in accordance with the form of
{ondract of Purchase, by and among the District, the County and the Underwriter in connection
with the sale of the Bonds, substantially in the fwm submitied to and considered by this Beard
{the “Comtract of Purchase”™). The Bonds shall bear or goorele interest at rales nod 1o excesd 12%
per anmam and shall not excend 25 years in maturity from their date of issuance. The form of
Coniract of Parchase on file with the Disirict Board i3 hereby approved and the Sun»;’in‘iendcm
of the District, ts Chief Business Official or any designes of either therenf (zach, sn “Authorized
Officer™, and each of them, 18 hereby authonized o execute the Contract of Purchase, with such
changes therein, duletions therefrom and modificaiions thereto as such Anthorized Offfosr may
approve, such approval 1o be conclusively evidenced by the exconlion and delivery thereof. The
District has instructed the Underwriter to estublish the terms, series, inferest structive amd
redemption provisions for the Bonds in order to take advamtage of financial market conditions
prevailing 4t the date of salz of the Bomds under the Countract of Purchase.  Depending upon
market conditions, the Dhatrict may elect 10 purchase bond insurance 1o sevure the paviment of
prineipal of and interest on or acoreted value of the Bonds, or any portion thergef,

Section 3. The District Board herchy approves the use by the Underwritey of
# Prehminary Official Statement relating to the Bonds, substantially in the form submitted to and
f,’OﬁSll.‘ClEd by this District Beard (the "“Preluninary Official Statement™ and follc GWIngE pria:'ing,
an (Miclal Statement in conpection with the sale of the Bonds {the “Oyffigial Statement Y, i each
case with such changes as way be approved by the Authorized (ficer and such other officers of
the District s may be authonized by the Distriet Board are, and each of them acting alone hereby
is, authorized 1o deliver copies of the Preliminary Official Stalement and the Official Statement
with such changes therein as such Authornzed Officer shall approve, in his or her digcretion, as
Being in the best interests of the Disteict, Upon the spproval of such changes by such Authorized
Officer, the Preliminary Official Statement shall be “desmed final” as of s date except fir the
omission of certain information ax provided in and pursuant to Rule 1502-12 promulgated uoder
the Securitios Bxcbange Act of 1934 {the “Role’™), The Authorized Officer is hereby authorized
and directzd to execute such Official Statoment with such changes therein, deletinns thersfrom
and wodifications thereto a3 such Authorized Officer may approve, such approval @ be
gonclusively evidenced by the sxeooution and delivery thersof,

Sertion 4, The Bonds shall be issued in book-entry only form, to be lndged

wéth The Depository Trust Company ("DTCY m Mew Yuork, Pew York, which shall bo the

gistered owner of the Bonds issued at the closing i the form of ¢ single certificsted Bond for

“zcyz mabuity within s seriex of the Bonds described in the Coptract of Purchase.  The

Underwriter is dirscted o assist the District and the County in gualifving the Bonds for depasi
with DTC

Section 5. Unless the Treasurer and Tax Collector of the County {the

“Treasurer”} shall appoint a comunercial bank as paying agent in connection with the closing of

the Bonds, the Treasurer shall serve as Paving Agent for the Bonds, the first anmual fees for

which shall be paid from pmcvu:h, o{ the Bonds; subsequent annoal fees shall be paid by the

Dustrict. The District Board hereby authorizes the Authorized Officer to execule 2 paving agent
agreeraent, 11 required, for and on bﬁmzf of the Disinict.

oo
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Section 6, The District Board hereby confimms the designation of Caldwell
Flores Winters, Inc., g5 Financial Advisor, of Pipey Jaffray & Co,, Ine., as Underwriter, and the

fgw finn of Fullwight & Joworsky LIP, Los Angeles, California, a8 Bond Counsel o the
District 1o copnection with the authorization and issuance of the Ronds.

Section 7, The Distriet hereby covensnis that i shall notl, divectly or
snadirectly, nse or permit the use of any proceeds of any of the Bonds, or of any of the property
furanced or refinanced with the proveeds of the Bonds, or other funds of the Dastrict, or take or

X 2 4

omit to take ayy action that wounld cause the Bouds to be deemed “arbitrage bonds”™ within the
meaning of Section 148 of the Interpal Rovemue Code of 1986, ap amended {the “Code™. To
that end, the District shall comply with all requirements of Section 148 of the Code and sl
regulations of the Uuited States Departinent of the Treasury promulgated thereumder o the extent

that such requiremens are in effect and agplicable (o the Bonds.

Sechion 4. Pursuant 13 Section 1314408} of the Hducatinn Code, the Disiric
Board hersby approves of the sale of the Bonds on a nepotisted basis to the Underwriter. The
District has defermined that conditions in the municipal marketplace are sufficiently complex
that the wncreased fegibility the Underwritor can provide 1n structuring and planning the sale of
the Bonds dictafes sale on 2 nogotiated rather than a competitive basis. The costs of sale of the
Ronds, which inclode an Underwriter’s discount, bond msurance prenyum, bond counsed fes,
printing and rating charges and related fees, are estimated at 4.73% of the principal or fasue
amount of the Bonds,

Section 8. The Ddstrict Board determunes thet all acts and  conditions
necessary 0 be performed by the Disirict Board or fo have been met procedent {0 and in the
issuing and sale of the Bonds in order fo nuake them the logal, vabid and binding genersl
ebsligations of the Districl hiave been performed and have bestr met, or will at the time of delivery
of the Bonds have been performed and met, in reguler and due form as required by law; and that
no statutory or Constitutional mitation of indebtedness or tavation will have been excsaded in
the issuanee of the Bonds.

Section 10, The form of Continuing Disclosure Agreemont on file with the
District Board prepgred in connection with the Bonds and to be dated the date of sale of the
Boauds, for the benefit of the registered owners from fime to time of the Bonds {the “"Owness™) s
hereby approved and the District Board hereby awhonizes any Authorized Officer to exscute
such Continging MHsclosure Agreement with such changes therem as may be gpproved by the
Aunthorized Officer. The Dustrict hereby covenants and agrees that i will comply with and earry
ont all of the provisions of such Contimuing Dhsclosure Agreement im order fo assist the
LUinderariter m complyving with the reguirements of the Rule. Any Qwner may take such actions
as may be necessary and appropuiate, including sesking mandamus or specific performancs by
court order, to couse the District to comply with its obligations under ihis Bection; however,
noncomphiance with this Seclion shall not constitote g defanlt under or vause the accelerstion of
the Bonds,

Section 11, Should the Authonized Officer, upon copsuliation and advice of the
Underwriter, defermine 11 i in the best inderesis of the DHairict to obialn credit enhancement for
the Bonds, including municipal bond insurance, to improve their marketebility, the Authorized

s
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Officer 15 hereby authorized and direcied to sign docurments to seoure surh eredit cnhancament
on sach ferms and subject to such conditions as may be establizshed by the Authorized Officer, m
agrecments redating to such eredit enhancament.

Section 120 The County Board 15 hereby requested 1o aseist the District In the
issuance amd sale of the Bonds; in order 1o 1ocot {i*e requirements of law and the procedures of
the County with respect to such a request, the Clak of the DMm Bouard 1z hereby directzd o
loddge a centified copy of this Resolutien with the Clerk of the County Board and with the
Superintendent of Schosls of the County promptly following w im’(;.}n hereot, and the Dhstnict
vepresents and warrants to the County that aonusl admiistrative expenses associated with the
Bends at the time outstanding shall b the sole responsibility of the District and the District shaill
rermbnirse the County’s costs and expenses incurred in connection with the issusnce and sale of
the Bonds. The Bonds gre the general oblipations of the Disirict scrured by tax lovies and do ot
constitute an ohligation of the Tounty except as set forth in the resolution 5 be adopted by the
County Board authorizimg the issuance of the Bonds, The County will bear no responsitility for
the acquisition, coustraction or tustallation of the Projects, or any part therenf

Sectionn 13, Mergbers of the Distriet Board and Distriet officials and siaff] i'*‘ st
authorized deputies and designess, are hereby anthorized and directed, jointly and severally,
do any and all things and to execute and deliver any and sll documents which they may dr Y
necessary or advisable in order to proceed with the issuance of the Bonds and otherwize carry
out, give effect to and comply with the torms and infent of this Resolution. Such actions as may
have hevetofore been taken by such officers, officials and staff are hereby ratified, confirmed and
gpproved. ]

Section 14, This Resolution shall take effect immediately apon s adeption.

PASSED AND ADOPTED this 12% day of June, 2008, by the Board of Trastees
of the Wisehun School Dhstrict of the County of Loz Angeles, State of Californin, by the
followmg vote:

o
<

AYES:

NOES: 2

ABSENT: %

Presulent, Board of Trustess,
Wiseharn School District

Aitt’ EAN

/ /fif PLEE /M&j{‘

{ if’;,b, Board of "Erngr“es
Wiseburn School Dhstnct
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